
STINSON 
MORRISON 

HECKER 
-- '" --

stlnson.com 

P r:: c 1-:: /1/ E 0 

11 AUG / 7 PH 2: 44 

':0. 1../ 1 - UNO 
OliiECioR's D/V, 

OFC 

August 15,201\ 

Via C cr·tificd M ail and Elec tronic Mail (stcngc" .wrcn(ii)cp:I.goVj 
ell PUV:l It. slep hcn(@cna.gov) 

Wren Stenger 
Associate Director, Technical and In/ormation Branch 
Supcrlimd Divis ion 
Un ited Slates Environmental Protection Agency 
Region 6 
1445 Ross Avenue, Suile 1200 
Dallas, TX 75202-2733 

Mr. Ste ve Capuyan ) 
Enforcemen t Officer 
Superfund Enforcemen t Section (65SF-TE) 
United States Environmental Protec tion Agency 
Region 6 
1445 Ross i\ ve llue, Suite 1200 
DaHas, TX 75202-2733 

Rc: EPA 104(c) Information Request 
San Mateo Creek Basi n Legacy Uranium Mine Sites 

Dear Ms. Stenger and Mr. Capuyan : 

D""ld K Tlipp 

~16691.3121 ulln:c r 
8J6·t12.9J.1I11 UU:l;Tf,\X 

dll1pp:i!;stillson com 

Th is is in re sponse to EPA's lettcr of June 8, 201 1, add ressed to Layne Chr istensen 
Company, Mission Woods, Kansas, (Layne). Layne has requested we reply on Laync's 
behalf. Through EPA's leuer of July 18, 201 I, the time to reply was extended to August 
15,2011. 

By way of background, and to provide context for thi s response, Layne is a company 
primarily rocused on development o r water and water resources . Layne was establi shed 
in 1996. when Layne, Inc., acq uired Christensen Boyles Corpo ration and Boyles 
Brothers Drill ing Company. Layne's Water In rrastructure gro up originally focllsed on 
water well s and now has a rulliine o r water related products and serv ices includ ing 
hydrological studies und enginee ring, water we ll design and drilling, water and 
wastewater treatment facility design and construc tion, filtra tion media products , sewer 
rehabili tation and related services. Layne'S mineral exploralioll team has engaged in 
mineral exploration and mining, primari ly providing advanced drilling serv ices to major 
mining companies seek ing go ld, copper, iron ore and similar resources. However, our 
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inquiry has found no information indicating that Layne has engaged in uranium 
exploration or drilling in the area of the San Mateo Creek Basin Site. 

If EPA has located any information to indicate such a connection of Layne to the San 
Mateo Creek Site, we request copies of those documents or information. We also 
reserve the right to supplement or amend this response based on any information or 
documents which may be brought to Layne's attention following this letter. 

In your letter of June 8, 2011, you request documents in the possession of Layne 
pertaining to the following described mines in the San Mateo Creek Legacy Uranium 
Mine Site, San Juan Basin, New Mexico: 

• Ann Lee, alkJa Phillips No.1, Section 28, Spider Rock 

• Sandstone alkJa Section 34 

• Mary No. 1 alkJa Section 11 NWQ, Dysart No.3 

The following responses are provided in the order stated on "Enclosure 3" of EP A's 
request: 

1. (Question) Please identify those individuals who assisted in the preparation 
of this information response. For each individual, provide the following: home, 
current or last known address and telephone number. 

Answer: It is the policy of Layne not to disclose personal information such as 
that requested, which may constitute an invasion of privacy, including but not limited to 
address and telephone numbers. If after reviewing this response, EPA wishes to speak 
with company representatives who assisted in this request, please call: 

David R. Tripp 
Stinson Morrison Hecker LLP 
1200 Walnut, Suite 2900 
Kansas City, MO 64106 
Tel: 816-691-3121 

or Mindy J. White 
Senior Attorney 
Layne Christensen Company 
1900 Shawnee Mission Parkway 
Mission Woods, KS 66205 
Tel: 913-677-6861 

who will assist in responding further to your request and make arrangements for 
protection of personal privacy. 

2. (Question) Identify and describe any portion of the mine or assets at the 
mine owned, operated, leased, or mined or explored by the Respondent, and the 
dates during which the mine was owned operated, leased, mined, or explored, 
including areas where borings were taken and provide copies of all documents 
evidencing or relating to such ownership, operation, or lease, including but not 
limited to purchase and sale agreement, royalty payments, deeds, and leases 
including mining leases, and gravel and tailings leases. 
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Answer: Layne has no infonnation responsive to question 2. 

3. (Question) Where not provided as a response to Question 2, above, provide 
information about each mine, including but not limited to the following: 

a. Property boundaries, including a written legal description; 

Answer: Layne has no infonnation relating to question 3.a. 

b. A map identifying the property location; 

Answer: Layne has no infonnation relating to question 3.b. 

c. Maps of the mine plans and boring hole locations; 

Answer: Layne has no infonnation relating to question 3.c. 

d. Location and description of surface structures (e.g., protore, waste 
pile, retention ponds, buildings, housing, etc.) 

Answer: Layne has no infonnation relating to question 3.d. 

e. Location and description of any ground water wells or sources of 
surface water used in mine operations; 

Answer: Layne has no infonnation relating to question 3.e. 

f. Maps, drawings, aerial photographs of the property. 

Answer: Layne has no infonnation relating to question 3.f. 

4. (Question) For each mine, describe the activities or operations which were 
conducted by you on that mine. Provide any and all documentation in your 
possession which describes the operations which occurred at that mine. 

Answer: Layne has no infonnation relating to activities conducted on any of the 
mines identified in 2., or 3., above. 

5. (Question) Provide any records on the dewatering of the mine that provide 
specific information on pump rates, pump station locations, pump sizes and 
changes in aquifer piezometric heads. 

Answer: Layne has no documents relating to activities conducted on any of the 
mines identified in 2., or 3., above. 

6. (Question) Describe what waste by-product(s) was produced during your 
operations. For each waste by-product identified by the Respondent, describe what 
you did with these waste by-products. 

a. Specifically, also describe what you did with: 
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i. Uranium protore or uneconomic material 

Answer: Layne has no information pertaining to question 6.a.i. 

ii. Any listed or unlisted hazardous substances 

Answer: Layne has no information pertaining to question 6.a.ii. 

iii. Dewatering or surface water discharge 

Answer: Layne has no information pertaining to question 6.a.iii. 

b. Provide all documentation which describes how waste by-product 
was stored, treated, disposed or deposited at the property. 

Answer: Layne has no information pertaining to 6.b. 

c. For each waste by-product identified, provide a map identifying 
where on the property these wastes were stored, treated, disposed or 
deposited. 

Answer: Layne has no information pertaining to 6.c. 

7. (Question) Identify and describe all reclamation or cleanup efforts made by 
the Respondent to address waste by-products and/or prevent potential releases of 
hazardous substances. 

Answer: Layne has no information pertaining to activities at any of the mines 
identified in 2., or 3. above. 

8. (Question) Identify all of the Respondent's predecessor corporations. 

Answer: See attached organizational chart. (Attachment 1) 

9. (Question) Identify all subsidiaries of the Respondent's predecessor 
corporations. 

Answer: See attached organizational chart. (Attachment 1) 

10. (Question) If the Respondent is a corporation, provide EPA with a copy of 
the Articles of Incorporation and By-Laws of the Respondent. 

Answer: See attached Articles and By-Laws (Attachment 2). 

11. (Question) Was the Respondent ever dissolved, either formally or 
othenvise? If so, describe the dissolution of the company which dissolved. In your 
description, identify to whom the assets were transferred. In your description, 
identify to whom the liabilities were transferred. 

Answer: Not applicable. 
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12. (Qucstion) Has thc Rcspondcnt evcr filed for bankru ptcy or bccn 
liquidatcd'! If so, dcsc ribe thc bunl<ruptc)' or liqui(illtioll . In your description, 
identify to whom thc assets werc tr:lIISfCITCd. In YOllr d csc ription , identify to whom 
thc liabilities WCI'C transfcrred. 

Answe r: No t applicable. 

13. (Qucstion ) Has th e RcslHlllllent ever bccll sold '! If so, desc ribe the sa lc. In 
your description, identify to whom the assets were tnlllsferTcd. In your desc ription, 
identify to whom thc Iiabilitics wcrc transferrcd. In your descri ption, dcscribc thc 
form and tcrms of thc transfci' (c. g., whcther it w:ts a salc of asscts, a sa lc of stoci<, 
or othcr' form of transaction. 

Answer: No. 

14. (Q uestion ) Has thc Respondcnt cvcr been mcr ged with 01' acquired by 
:lIIothcr cntity? If So, desc ribe the merge r or acquisition. In your description, 
idcntify to whom thc asscts werc transfcrr'cd , to whom thc liabilities wcre 
transfe rred, and the forlll and tcrms of th e transfer (c.g., whethcr it was a sa le of 
asse ts, a sa le of slocl\, 01' othcl' fonn of transaction). 

Answer: See attached organi zational chart. (Attachmen t I ) 

15. (Question) If you havc any l'eaSO Il that thcre may bc persons able to providc 
a morc detail ed 01' complcte rcsponsc to any part of this in fo rmation reqnest 01' 

who lIlay be ab le to pl"Ovili e additionall'esponsi\'e doeumcnts, please identify such 
pcrsons, including thcir last Imown add resses and telephone number. 

Answer: We do not have any additional information 

Si ncerely, 

STI NSON MORRI SON HEC KER LLI' 

n'~T-1!? 
David R. Tri pp 

DRT:gc 

cc: Pamela Travis 
Mindy White 
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BYLAWS 

OF 

LAYNE CHRISTENSEN COMPANY 

As adopted by the board of directors on November 25, 2003 



AMENDED AND RESTATED 
BYLAWS 

OF 
LAYNE CHRISTENSEN COMPANY 

ARTICLEl 

OFFICES 

Section I. The registered office shaIl be in the city of Wilmington, county of 
New Castle, state of Delaware. 

Section 2. The corporation may also have offices at such other places both 
within and without the state of Delaware as the board of directors may from time to time 
determine or the business of the corporation may require. 

ARTICLE II 

MEETINGS OF STOCKHOLDERS 

Section I. AIl meetings of the stockholders shaIl be held in the city of 
Mission Woods, state of Kansas, at such place as may be fixed from time to time by the board of 
directors, or at such other place either within or without the state of Delaware as shall be 
designated from time to time by the board of directors and stated in the notice of the meeting. 

Section 2. An annual meeting of stockholders shall be held on the second 
Tuesday of the third month following the fiscal year end in each year, ifnot a legal holiday, and 
if a legal holiday, then on the next secular day following, at 2:00 PM. or at such other date and 
time as may be detemlined from time to time by resolution adopted by the bOnld of directors, 
when they shall elect by a plurality vote a board of directors, and 11 ansael such other business as 
may properly be brought before the meeting. 

Section 3. A majority of the stock issued and outstanding and entitled to vote 
at any meeting of stockholders, the holders of which are present in person or lepresented by 
proxy, shall constitute a quorum for the transaction of business except as otherwise provided by 
law, by the corporation's restated certificate of incorporation (the "Certificate of Incorporation"), 
or by these bylaws. A quorum, once established, shall not be broken by the withdrawal of 
enough votes to leave less than a quorum and the votes present may continue to transact business 
until adjournment If, however, such quOtum shall not be present or represented at any meeting 
of the stockholders, a majority of the voting stock represented in person or by proxy may adjourn 
the meeting from time to time, without notice other than announcement at the meeting, until a 
quorum shall be present or represented. At such adjourned meeting at which a quorum shall be 
present or represented, any business may be transacted which might have been transacted at the 
meeting as originally notified. If the adjournment is for more than thirty days, or if alter the 
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned 
meeting shall be given to each stockholder of record entitled to vote thereat. 



Section 4. When a quorum is present at any meeting, the vote of the holdels 
of a m£\joIity of the slock having voting power present in person or represented by proxy shall 
decide any question brought before such meeting, unless the question is one upon ~hich by 
express provision of the statutes, or the Certificate of Incorporation, or these bylaws, a different 
vote is required in which case such express provision shall govern and control the decision of 
such question. 

Section 5. At each meeting of the stockholdels, each stockholder having the 
right to vote may vote in person or may authorize another person or persons to act for him by 
proxy appointed by an instrument in writing subscribed by such stockholder and bearing a date 
not more than three years prior to said meeting, unless said instrument provides for a longer 
period. All proxies must be filed with the secretary of the corporation at the begirming of each 
meeting in order to be counted in any vote at the meeting. Each stockholder shall have:one vote 
for each shure of stock having voting power registered in his name on the booKS of the 
corpOlation on the record date set by the board of directors as provided in Article V, Section 6 
hereof. All elections shall be had and all questions decided by a plurality vote. 

Section 6. Special meetings of the stockholders, for any purpose, or purposes, 
unless otherwise prescribed by statute or by the Certificate of Incorporation, may be called at any 
time by the board of directors, or by n majority of the members of the board of directors, or by a 
committee of the board of directors which has been duly designated by the board of directors and 
whose powers and authority, as provided in a resolution of the board of directors or these bylaws, 
include the power to call such meetings. Special meetings of stockholders of the corpomtion 
may not be called by any other person or persons or entity. Such request shall stale the purpose 
or purposes of the proposed meeting. Business transacted at any special meeting of stockholders 
shall be limited to the purposes stated in the notice. 

Section 7. (a) Nominations of persons for election to the board of 
director s and the proposal of business to be considered by the stockholders may be made at an 
annual meeting of stockholdels (i) pursuant to the corporation's notice of meeting; (ii) by or at 
the direction of the board of directors or (iii) by any stockholder who was a stockholder of record 
at the time of the giving of notice provided for in this Section 7, who is entitled to vole thereon at 
the meeting and who complied with the notice procedures set forth in this Section 7. 

(b) For nominations or other business to be properly brought 
betore an lUUlual meeting by a stockholder pursuant to clause (iii) of Section7(n). the 
stockholder must have given timely notice thereof in writing to the secretary of the corporation. 
To be timely, n stockholder's notice shall be delivered to or mniled and received at the principal 
office of the corporation not less than one hundred twenty (120) days nor more than one hundred 
fifty (150) days before the first anniversary of the preceding year's aru1Ual meeting; provided, 
however, that in the event that the dale of the allnual meeting is advanced by more than thirty 
(30) days or delayed by more than sixty (60) days from such anniversary date, notice by the 
stockholder to be timely must be so delivered and received not earlier than the 150th day before 
such annual meeting and not later than the close of business on the later of ei) the 120th day 
before such annllal meeting or (ii) the 10lh day following the day on which public announcement 
of the date of such annual meeting is fitst made. Such stockholder's notice shall set forth as to 
each persoll whom the stockholder proposes to nominate for election or reelection as Ii director: 
(n) the name and address of the stockholder who intends to make the nomination and of the 
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person or persons to be nominated; (b) a representation that such stockholder is n holder of 
recOld of stock of the cOlpOlation entitled to vote in the election of directors at such meeting and 
intends to appear in person or by proxy at the meeting to nominate the person or persons 
specified in the notice; (c) the name and address of such stockholder, as it appears on the 
corporation's books, and of the beneticial owner, if any, on whose behalf the nomination is 
made; (d) the class and number of shmcs of the corpomtion which are owned beneficially and of 
record by the nominating stocldlolder and each nominee proposed by such stockholder; (e) a 
description of all arrangements or understandings between the stockholder and each nominee and 
any other person 01 persons (naming such person or persons) pursuant to which the nomination 
or nominations are to be made by the stockholder; (f) such other information regarding each 
nominee proposed by such stockholder as would have been Iequired to be included in a proxy 
statement filed pursuant to Regulation 14A (17 C.F.R. § 240.14a-l el seq.) as then in effect 
under the Seclllities Exchange Act of 1934, as amended ("Exchange Act"), had the nominee been 

I 

nominated, or intended to be nominated, by the board of directors; and (g) the consent of each 
nominee to serve as a director of the corporation if so elected. The corporation may require any 
proposed nominee to furnish such other information as may reasonably be required by the 
corporation to determine the eligibility of such proposed nominee to serve as director of the 
corporation. As to any other business that the stockholder proposes to bring before the meeting, a 
stockholder's notice to the secretary shall set forth as to each matter: (a) a brief description of the 
business desired to be brought before the annual meeting; (b) a representation that such 
stockholder is a holder of record of stock entitled to vote on the business proposed by such 
stockholder and intends to appear in person or by proxy at the meeting to present the proposed 
business to be brought before the meeting; (c) the name and address of the stockholder proposing 
such business, as it appears on the corporation's books, and of the beneficial owner, if any, on 
whose behalf the business is proposed; Cd) the class and number of shares of the corporation 
which are owned beneficially and of record by the stockholder; (e) the reason for conducting 
such business at the meeting and any material interest of the stockholder or such beneficial 
owner in such business; and (f) all other information with respect to each such matter as would 
have been required to be included in a proxy statement filed pursuant to Regulation 14A (17 
C.r-.R. § 240.14a-1 el seq.) os then in effect under the Exchange Act, had proxies been solicited 
by the board of dir ectors with respect thereto. 

(c) Only sllch persons who are nominated in accordance with 
the procedures set forth in this Section 7 shall be eligible to serve as directors and only such 
business shall be conducted at a meeting of stockholders as shall have been brought before the 
meeting in accordance with the procedures set forth in this Section 7. The chairman of the 
meeting of stockholders shall have the power and duty to detennine whether a nomination or any 
business proposed to be brought before the meeting was made in accordance with the procedures 
set forth in this Section 7, and, if any proposed nomination or business is not in compliance with 
this Section 7, to declate that such defective nominations or proposal shall be disregarded. 

(d) Notwithstanding satisfaction of the provisions of this 
Section 7, the proposed business described in the notice, other than director nominations, may be 
deemed not to be properly brought before the meeting if, plllsuant to state law or to any rule or 
regulation of the Secllrities and Exchange Commission, it was offered as a stockholder proposal 
and was omitted, or had it been so offered, it could have been omitted, from the notice of, and 
proxy material for, the meeting (or any supplement thereto) authorized by the board of directors. 

3 1;l:jglMinulesIlCC1ll,laws·lCC-Nov 2003 



(e) In the event sllch notice is timely given pursuant to Section 
7(b), and the business described therein is not disqualified pursuant to Section 7(d), such 
business may be presented by, and only by, the stockholder who shall have given the notice 
required by Section 7(b), or a representative of such stockholder who is qualified under the law 
of the State of Delaware to present the proposal on the stockholdds behalf at the meeting. 

(f) for purposes of this Section 7. "public announcement" 
shall mean disclosure in a press telease reported by the Business Wile, Associated Press or 
comparable national news service or in a document publicly filed by the corporation with the 
Securities and Exchange Commission plirsliantto Sections 13, 14 or 15(d) of the Exchange Act. 

(g) Notwithstanding the foregoing provisions of this Section 7, 
(i) if any class of series of stock has the right, voting separately by class or series. to elect 
directors at an annual or special meeting of stockholders, such directors shall be 110miJlated and 
elected pursuant to the terms of such class of series of stock; and (ii) a stockholder shall also 
comply with all applicable requirements of the Exchange Act and the niles and regulations 
thereunder with respect to the matters set ("OIth in this Section 7. Nothing in this Section 7 shall 
be construed to affect the requirements for proxy statements of the corporation under Regulation 
14A of the Exchange Act. To the extent this Section 7 shall be deemed by the board of directors 
or the Securities and Exchange Commission, or finally adjudged by a COlirt of competent 
julisdiclion, to be inconsistent with the rights of stockholders to request inclusion of a proposal 
in the corporation's proxy statement pursuant to Rule 14a-8 under the Exchange Act, such rule 
shall prevni l. 

Section 8. Whenever stockholders are required or petmitted to take any action 
at a meeting, a written notice of the meeting shall be given which notice shall state the place, 
date and hour of the meeting, and, in the case of a special meeting, the purpose or purposes for 
which the meeting is called. The written notice of any meeting shall be given to each 
stockholder entitled to vote at such meeting not less than ten nor more than sixty days before the 
date of the meeting. If mailed, notice is given when deposited in the United States mail, postage 
prepaid, directed to the stockholder at his address as it appears on the recOtds of the corporation. 

Section 9. The officer who has charge of the stock ledger of the corporation 
shall prepare and make, at least ten days before every meeting of stockholders, a complete list of 
the stockholders entitled to vote at the meeting, arranged in alphabetical order and showing the 
address of each stockholder and the number of shares registered in the name of each stockholder. 
Such list shall be open to the examination of any stockholder for any purpose germane to the 
meeting during ordinary business houls for a period of at least ten days prior to the meeting, 
either at a place within the city where the meeting is to be held, which place shall be specified in 
the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. 
The list shall also be produced and kept at the time and place of the meeting during the whole 
time thereof nnd may be inspected by nny stockholder who is present. 

ARTICLE III 

DIRECTORS 

Section 1. The board of directors shall consist of a minimum of one (1) and a 
maximum of nine (9) directors. The number of directOls shall be fixed or changed from time to 
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time, within the minimum and maximum, by the then appointed directOlS. The directors need 
not be stockholders. The directors shall be elected at the annual meeting of the stockholders, 
except as provided in Section 2 of this Article 1Il, and each director elected shall hold office until 
his sllccessor is elected and qualified or until his death, retiIement, lesignation or removal. 
Except as Illay otherwise be provided pursuant to AI ticle IV of the Certificate of Incorporation 
with respect to any rights of holders of preferred stock, a director may be removed without cause 
eithet by (i) a majority vote of the directOls then in office (including for pllrposes of calculating 
the number of directors then in office the diIector subject to such removal vote), or (ij) the 
affilmative vote of the stockholders holding at least 80% of the capital stock entitled to vote for 
the election of directors. 

Section 2. Except as may otherwise be provided pursuant to Article IV of the 
Certificate of Incorporation with respect to any rights of holders of prefened stock to elect 
additional directors, should a vacancy in the board of directors occur or be created '(whether 
arising through death, retirement, resignation or removal or through an increase in the number of 
authorized directors), such vacancy shall be filled by the affirmative vote of a majority of the 
remaining directors, even though less than a quorum of the board of directors. A director so 
elected to fill a vacancy shall serve for the remainder of the tenn of the class to which he was 
elected. 

Section 3. The property and business of the corporation shall be managed by 
or under the direction of its board of directors. In addition to the powers and authorities by these 
bylaws expressly conferred upon them, the board may exercise all such powers of the 
corporation and do all such lawful acts and things as are not by statute or by the Certificate of 
Incorporation or by these bylaws directed or required to be exercised or done by the 
stockholders. 

MEETINGS OF TilE BOARD OF DIRECTORS 

Section 4. The directors may hold their meetings and have one or more 
oflices and keep the books of the corporation outside the state of Delaware. 

Section 5. Regular meetings of the board of directors may be held without 
notice at such time and place as shall from time to time be determined by the board. 

Section 6. Special meetings of the board of directors may be called by the 
president or the chairman of the board of directors on forty-eight hours' notice to each director, 
either personally or by mail or by telegram; special meetings shall be called by the president OJ' 

the secretary in like rnanner and on like notice on the written request of two directors unless the 
board consists of only one director, in which case special meetings shal1 be called by the 
president or secretary in like manner or on like notice on the written request of the sole director. 

Section 7. At all meetings of the board of directors a majority of the 
authorized number of directors shall be necessary and sufficient to constitute a quorum for the 
transaction of business, and the vote of a majority of the directors present at any meeting at 
which there is a qUOlU111, shall be the act of the board of directors, except as may be otherwise 
specifically provided by statute, by the Certificate of IncorpOlation or by these bylaws. If a 
quorum shall not be present at allY meeting of the board of directors the di rectors present thereot 
may adjourn the meeting from time to time, without notice other than announcement at the 
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meeting. until a quorum shall be present. If only one ditector is authorized, such sole director 
shall constitute a quorum. 

Section 8. Unless otherwise restricted by the Certificate of Incorporation or 
these bylaws. any action required or permitted to be taken at any meeting of the board of 
directors or of any committee thereof Illay be taken without a meeting, if all members of the 
board or committee, as the case may be, consent thereto in writing, and the writing or writings 
are ftIed with the minutes of proceedings of the board or committee. 

Section 9. Unless otherwise restricted by the Certificate of Incorporation or 
these bylaws. members of the board of directors, or any committee designated by the board of 
directors, may participate in a meeting of the board of directors, or any committee, by means of 
conference telephone or similar communications equipment by means of which al~ persons 
participating in the meeting can hear each other, and stich participation in a meeting shall 
constitute presence in person at such meeting. 

COMMITTEES OF DIRECTORS 

Section 10. The board of directors may, by resolution passed by a majority of 
the whole board. designate one or more committees, each such committee to consist of one or 
more of the directors of the corporation. The board may designate one or more directors as 
alternate members of allY committee, who may replace any absent or disqualified member at any 
meeting of the committee. In the absence or disqualification of a member of a committee, the 
member or members thereof present at any meeting and not disqualified from voting, whether or 
not he or they constitute a quorum, may unanimously appoint another member of the board of 
directors to act at the meeting in the place of any such absent or disqualified member. Any such 
committee, to the extent provided in the resolution of the board of directors, shall have and may 
exercise all the powers and authority of the board of directors in the management of the business 
and affairs of the corporation, and may authorize the seal of the (~orporation to be affixed to all 
papers which may require it, but no such committee shall have the power or authority in 
reference to amending the Certificate of Incorporation (except that a committee may, to the 
extent authorized in the resolution or resolutions providing for the issuance of shares of stock 
adopted by the board of directors, tix the designations and any of the preferences or rights of 
sllch shares relating to dividends. redemption, dissolution, any distribution of assets of the 
corporation or the conversion into, or the exchange of such shares for, shares of any other class 
or classes 01' any other series of the same 01' any other class 01' classes of stock of the corporation 
or fix the number of shares of any series of stock or authorize the increase or decrease of the 
shares of any series), adopting an agreement of merger or consolidation, recommending to the 
stockholders the sale, lease or exchange of all or substantially all of the corporation's property 
and assets, recommending to the stockholders a dissolution of the corporation or a revocation of 
a dissolution, or amending the bylaws of the corporation; and, unless the resolution or the 
Certificate of Incorporation expressly so provides, 110 such committee shall have the power or 
authority to declare a dividend, to authorize the issuance of stock or to adopt a certiticate of 
ownership and merger. 

Section II. Each committee shall keep regular minutes of its meetings and 
report the same to the board of directors when required 
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COMPENSATION OF DIRECTORS 

Section 12. Unless otherwise restricted by the Celtificate of Incorporation or 
these bylaws, the board of directors shall have the authority to fix the compensation of directors. 
Such compensation may, as delemlined by the board of directors, include stock and/or stock 
options in the corporation. The directors may be paid their expenses. jf any. of attendance at 
each meeting of the board of directots and may be paid a fixed sum for attendance at each 
meeting of the board of directors or n stated salary as director. No such payment shall preclude 
any direclor from serving the corporation in any other capacity and receiving compensation 
therefor. Members of special or standing committees may be allowed like compensation for 
attending committee meetings. 

INDEMNIFICA nON 

Seclion 13. The corporation shall indemnify every person who was or is a 
party 01 is OJ was threatened to be made a party to any action, suit or proceeding, whether civil, 
criminal. administrative or investigative. by reason of the fact that he is or was a director or 
officer of the corporation or, while a director or officer of the corporation, is or was serving at 
the request of the corporation as a director. officer, employee, agent or trustee of another 
corporation. partnership, joint venture, trust, employee benefit plan or other enterprise, against 
expenses (including counsel fees), judgments. fines and amounts paid in settlement actually and 
reasonably incurred by him in connection with stich action, suit or proceeding, to the full extent 
permitted by applicable law. 

ARTICLE IV 

Ol1FICERS 

Section 1. The officers of this corporation shall be chosen by the board of 
directors and shall include a president. a vice president, a secretary and a treasurer. The 
corpolation may also have at the discretion of the board of directors stich other officers as are 
desired. including a chairman of the board, a chief executive officer, additional vice presidents, 
one or more assistant secretaries and assistant treasurers, and such other officers as may be 
appointed in accordance with the provisions of Section 3 hereof. In the event there are two or 
more vice presidents, then one or more may be designated as executive vice president, senior 
vice president, vice president/marketing, or other similar or dissimilar title. At the time of the 
election of officers, the directors may by resolution determine the order of their lank. Any 
number of offices may be held by the same person, unless the Certificate of Incorporation or 
these bylaws otherwise provide. 

Section 2. The board of directors. at its filst meeting after each annual 
meeting of stockholders, shall choose the officers of the corporation. 

Section J. The board of directors may appoint such other officers and agents 
as it sha)) deem necessary who shall hold their offices for such terms and shall exercise such 
powers and perform stich duties as shall be determined from time to time by the board. 

Section 4. The salaries of all officelS and agents of the cOlpOlation shall be 
fixed by the board of directors 
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Section 5. The officelS of the corporation shall hold office until their 
successors are chosen and qualify in their stead. Any officer elected or appointed by the board of 
directors may be removed at any lime, with or without cause, by the affirmative vote of a 
majolily of the board of directors. If the office of any officer or officers becomes vacant for any 
reason. the vacancy shall be filled by the board of directors 

CJlAIRMAN OF THE BOARD 

Section 6. The chairman of the board, if such an officer be elected, shall, if 
present, preside at all meetings of the board of directors and exercise and perform such other 
powers and duties as may be ti'Om time to time assigned to him by the board of directors or 
prescribed by the bylaws If there is no president, the chairman of the board shall in nd~ition be 
the chief executive officer of the corporation und shall have the powers ancl duties prescribed in 
Section 7 of this Article IV. 

PRESIDENT AND CUIE .. EXECUTIVE OFI-ICER 

Section 7. Subject to sllch supervisory powers, if any. as may be given by the 
board of directors to the chairman of the board, if there be such officer, the president and the 
chief executive officer shall, subject to the control of the board of directors. have general 
supervision, direction and control of the business and officers of the corporation. He shall 
preside at an meetings of the stockholders and, in the absence of the chairman of the board, or if 
there be none, at all meetings of the board of directors. He sholl be an ex-officio member of all 
committees and shall have the general powers and duties of management lIsually vested in the 
oftice of president and chief executive officer of corporations, and shall have such other powers 
and duties as may be prescribed by the board of diIectors or the bylaws. The offices of president 
and chief executive officer may be combined and held by one person or may be held separately 
by lWO different persons at the discretion of the board of directOls. If such offices are held 
separately the duties of each office shall be as designated by the board of directors. 

VICE PRESIDENTS 

Section 8. In the absence or disability of the president, the vice presidents in 
order of their rank as tixed by the board of directors, or if not ranked, the vice president 
designated by the board of directors, shall perform all the duties of the president, and: when so 
acting shall have all the powers of and be subject to all the restrictions lIpon the presidenL. The 
vice presidents shall have such other duties as flOlll time to time may be prescribed tor them. 
respectively. by the board of directors. 

SECRETARY AND ASSISTANT SECRETARY 

Section 9 The secretary shall attend all sessions of the board of directors and 
all meetings of the stockholders and record all votes and the minutes of all proceedings in a book 
to be kept for that purpose and shall perform like duties for the standing committees when 
required by the board of directors. He shall give, or cause to be given, notice of all meetings of 
the stockholders and of the board of directots. and shall perform such other duties as may be 
prescribed by the board of directOls or the bylaws. He shall keep ill safe custody the seal of the 
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corporation, and when authorized by the boord, affix the some to any instrument requiring it, and 
when so aftixed it shall be attested by his signature or by the signature of an assistant secretary. 
The board of directors may give general authority to any other officer to affix the seal of the 
corporation and to attest the affixing by his signature. 

Section 10. The assistant secretary, or if there be more than one, the assistant 
secretaries in the order determined by the board of directors, or if there be no such determination, 
the assistant secIetary designated by the board of dilectOIs, shall, in the absence or disability of 
the secretary, perform the duties and exercise the powers of the secretary and shall perform such 
other duties and have such other powers as the board of directors Illay from time to time 
prescribe. 

TREASURER AND ASSISTANT TREASURER 

Section II. The treasurer shall have the custody of the corporate funds and 
securities and shall keep full and accurate accounts of receipts and disbursements in books 
belonging to the cOIporation and shall deposit all moneys and other valuable effects in the name 
and to the credit of the corporation, in such depositories as may be designated by the board of 
directors. He shall disburse the funds of the corporation as may be ordered by the board of 
directors, taking proper vouchels for such disbursements, and shall render to the board of 
directors, at its regular meetings, or when the board of directors so lequires, an account of all his 
transactions as treasurer and of the tinoncial condition of the corporation. If required by the 
board of directors, he shall give the corporation a bond, in sllch sum and with such surety or 
sureties as shall be satisfactory to the board of directors, for the faithful perfomlance of the 
duties of his office and for the restoration to the corporation, in case of his death, resignation, 
retirement or removal from office, of all books, papers, vouchers, money and other property of 
whatever kind in his possession or under his control belonging to the corporation. 

Section 12. The assistant treasurer, or if there shall be more than one, the 
assistant treasurers in the order determined by the board of directors, or if there be no such 
determination, the assistant treaSllrer designated by the board of dhectors, shall, in the absence or 
disability of the treasurer, perform the duties and exercise the powers of the treasurer and shall 
perform sllch other duties and have such other powers as the board of directors may from time to 
time prescribe. 

ARTICLE V 

CERTI FICA TES OF STOCI( 

Section 1. EvelY holder of stock of the corporation shall be entitled to have a 
celtificate signed by, or in the name of the corporation by, the chairman or vice chairman of the 
board of directors, or the president or a vice president, and by the secretary or an assistant 
secretary, or the treaSUIer or an assistant treasurer of the corporation, certifying the number of 
shares represented by the certificate owned by such stockholder in the corporation 

Section 2. Any or nil of the signatures on the certificate may be a facsimile. 
In case any onieer, tmnsfer agent, or registrar who has signed or whose facsimile signature has 
been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar 
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before such cCl'titicate is issued, it may be issued by the corporation with the same effect as if he 
were such onicer, transfer agent or registrar at the date of issue. 

Section 3. If the corporation shall be authorized to issue more than OIle class 
of stock or more than one series of any class, the powers, designations. preferences and relative, 
participating, optional or other special rights of each class of stock or series thereof and the 
qualification. limitations 01 restrictions of such preferences and/or rights shall be set forth in full 
or summarized on the face or back of the celtificate which the corpOIotion shall issue to represent 
such class or seties of stock, provided that, except as otherwise provided in section 202 of the 
General COlporation Law of Delaware, in lieu of the foregoing requirements, there may be set 
forth 011 the face or back of the certificate which the corporation shall issue to represent such 
class or series of stock, a statement that the corporation will furnish without charge to each 
stockholder who so requests the powers, designations, preferences and relative, participating, 
optional 01' other special rights of each class of stock or series thereof and the qualifications, 
I imitations or restrictions of such preferences and/or rights. 

LOST. STOLEN Olt DESTIWVED CERTIFICATES 

Section 4. The board of ditectors may direct a new certificate or certificates 
to be issued in place orany certificate or certificates theretofOle issued by the corporation alleged 
to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person 
claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a 
new certificate or certificates, the board of directors may, in its discretion and as a condition 
precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or 
certificates, or his legal representative, Lo advertise the same in such maimer as it shall require 
and/or to give the corporation a bond in such slim as it may direct as indemnity against any claim 
that may be made against the corporation with respect to the certificate alleged to have been lost, 
stolen or destroyed. 

TRANSI'ERS OF STOCI{ 

Section 5. Upon surrender to the corporation, or the transfer agent of the 
corporation, of a certificate for shOles duly endorsed or accompanied by proper evidence of 
succession, assignation or authority to transfer, it shall be the duly of the corporation to issue a 
new certificate to the person entitled thereto, cancel the old certificate and record the transaction 
upon its books. 

FIXING RECORD DATE 

Section 6. In Older that the corporation may determine the stockholders 
entitled to notice of or to vote at any meeting of the stockholders, or any adjournment thereof, or 
to express consent to corporate action in writing without a meeting, or entitled to receive 
payment of any dividend or other distribution or allotment of any rights, or entitled to exercise 
any rights in respect of any change, conversion or exchange of stock or for the purpose of allY 

other lawful action, the board of directors may fix a record date which shall not be more than 
sixty nor less than ten days before the date of such meeting, nor more than sixty days prior to any 
other action. A determination of stockholders of record entitled to notice of or to vote at a 
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meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that 
the board of directors may fix a new record dnte for the adjourned meeting. 

REGISTEItED STOCIUIOLDERS 

Section 7. The corporation shall be entitled to treat the holder of record of any 
share or shares of stock as the holder in fact thereof and accordingly shall not be bound to 
recognize any equitable or other claim or interest in such share on the port of any other person, 
whether or not it shall have express or other notice thereof, save as expressly provided by the 
laws of the stnte of Delaware. 

ARnCLE VI 

GENEItAL PROVISIONS 

DIVIDENDS 

Section 1. Dividends upon the capital stock of the corporation, subject to the 
provisions of the Certificate of Incorporation, if any, may be declared by the board of directors at 
any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property or in 
shares of the capital stock. subject to the provisions of the Certificate of Incorporation. 

Section 2. Before payment of any dividend there may be set aside Ollt of any 
funds of the corporation available for dividends slIch sum or slims £IS the directors from time to 
time. in their absolute discretion. think proper as a reserve ftll1d to meet contingencies. or fOI 
equalizing dividends. or tbr repairing or maintaining any property of the corporation, or for such 
other purpose as the directors shall think conducive to the interests of the corporation, and the 
directors may abolish any such reselve. 

CHECI{S 

Section 3. All checks or demands for money and notes of the corporation 
shall be signed by such officer or officers as the board of directors may from time to time 
designate. 

Section 4. 
the board of directors. 

FISCAL YEAR 

The fiscal year of the corporation shall be fixed by resolution of 

Section 5. The corporate seal shall have inscribed thereon the name of the 
corporation. the year of its organization and the words "Corporate Seal, Delaware." Said seal 
may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or 
otherwise. 
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NOTICES 

Section 6. Whenever, under the provisions of the statutes or of the Certificate 
of Incorporation or of these bylaws, notice is required to be given to any director or stockholder, 
it shall not be construed to mean personal notice, but such notice may be given in writing, by 
mail, addressed to such director or stockholder, at his address as it appears on the records of the 
corporation. with postage thereon prepaid, and such notice shall be deemed to be giv~n at the 
time when the same shall be deposited in the United States mail. Notice to directors I1U1Y also be 
given by telegram. 

Section 7. Whenever any notice is required to be given under the provisions 
of the statutes or of the Certificate of Incorporation or of these bylaws, a waiver thereof in 
writing, signed by the person or persons entitled to said notice, whether before or after the time 
stated therein, shall be deemed equivalent theleto. 

ANNUAL 8T ATEMENT 

Section 8. The board of directors may present at each annual meeting of 
stockholders. and when called for by vote of the stockholders shall present to any annual or 
special meeting of the stockholders, a full and clear statement of the business and condition of 
the corporation. 

ARTICLE VII 

AMENDMENTS 

Section 1. These bylaws may be altered, amended or repealed or new bylaws 
may be adopted by the stockholders or by the board of directors, when such power is conferred 
lIpon the board of directors by the Certificate of Incorporation, at any regular meetijlg of the 
stockholders or of the board of directors or at any special meeting of the stockholders I or of the 
board of directors if notice of such alteration, amendment, repeal or adoption of new bylaws be 
contained in the notice of such special meeting. If the power to adopt, amend or repeal bylaws is 
conferred lIpon the board of directors by the Certificate of Incorporation. it shall not divest or 
limit the power of the stockholders to adopt, amend or repeal bylaws. 

Dated: November 25,2003. 
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STArI'E OF 

I 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
! 

i 

COPY OF THE CERTIFICATE OF CORRECTION OF "LAYNE CHRISTENSEN: 

COMPANiY", FILED IN THIS OFFICE ON THE NINETEENTH DAY OF 

SEPTEMBER, A.D. 2007, AT 2:13 O'CLOCK P.M. 

i 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO rrHE 
I 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

~~~*~ 
0914634 8100 

071031010 

Harriet Smith Windsor, Secretary of State 
AUTHENTICATION: 6011425 I 
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! 

DATE: 09-19-07! 
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CORRECTED CERTIFICATE 

OF 

RESTATED 

CERTIFICATE OF INCORPORATION 

OF 

LAYNE CHRISTENSEN COMPANY 

i 
state or ~aware 

Secretary .r State 
Division or I ations 

Delivered 02:23 09/19/2007 
FILED 02:13 P 09/19/2007 

SRV 071031010 - 0914634 ~ 

• I 

Layne Christensen Company, a corporation organized and existing under and 9Y virtue of 
I 

the General Corporation Law of the State of Delaware, does hereby certify that: 

1. The name of the Corporation is Layne Christensen Company. 

2. That a Restated Certificate of Incorporation was filed with the Secret4rY of State 
i 

of Delaware on September 14, 2007, and that said Certificate requires correction as pennitted Iby Section 
! 

103 of the General Corporation Law of the State of Delaware. 

3. The inaccuracy or defect of said Certificate is that due to a clerical erlor, Article 
I 

IV omitted the description of the Series A Junior Participating Preferred Stock. 

follows: 

4. The Restated Certificate of Incorporation is corrected to read in its !entirety as 

RESTATED 

CERTIFICATE OF INCORPORATION 

OF 

LAYNE CHRISTENSEN COMPANY 

The undersigned, being an officer of Layne Christensen Company (the "Corpt,rationll
), a 

corporation organized and existing under the laws of the State of Delaware, does herebJ certify as 
i 

follows: I 
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1. The name of the Corporation is Layne Christensen Company. The Corporation 
I 

was originally incorporated under the name New Layne-Western Company, Inc. The date oflfiling of its 
I 

original Certificate of Incorporation with the Secretary of State of Delaware was May 19, 1981. 

2. This Restated Certificate of Incorporation only restates and integrates and does 
I 
! 

not further amend the provisions of the Corporation's Restated Certificate of Incorporation asitheretofore 
I 

amended or supplemented and there is no discrepancy between these provisions and the provi~ions of the 

Restated Certificate of Incorporation. 

3. This Restated Certificate of Incorporation has been duly adopted in la~COrdanCC 
I 

with the provisions of Section 245 of the General Corporation Law of the State of Delaware. ' 

4. The text of the certificate of incorporation of the Corporation, as ~ended or 

supplemented, is hereby restated, in full, to read as follows: 

ARTICLE I 

Name of the Corporation 

The name of the Corporation is: 

Layne Christensen Company. 

ARTICLE II 

Registered Agent and Registered Office 

The address of its registered office in the State of Delaware is 1209 Orange S~reet, in the 
City of Wilmington, COWlty of New Castle. The name of its registered agent at such ad&ess is The 
Corporation Trust Company clo Corporation Trust Center. ! 

ARTICLEm 

Pumose of the Corporation 

The nature of the business or purposes to be conducted or promoted is: 

To engage in any lawful act or activity for which corporations may be or~ed Wlder 
the General Corporation Law of the State of Delaware (the "General Corporation Law"). . 

ARTICLE IV 

Authorized Capital Stock 
I 

The total number of shares of all classes of capital stock which the Corpoktion shall 
I 

have authority to issue is thirty-five million (35,000,000), consisting of thirty million (30,000,000) shares 
I 

of common stock, par value $.01 per share (hereinafter called the "Common Stock"), and five million 
(5,000,000) shares of preferred stock, par value $.01 per share (hereinafter called the rrpreferretl Stock"). 
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The following is a description of each of the classes of stock of the Corporation and a 
statement of the powers, preferences and rights of such stock, and the qualifications, l~tations and 
restrictions thereof: . 

8038799.3 

A. Authority of the Board of Directors. The Preferred Stock may be ~sucd, from 
time to time, in one or more series, and each series shall be known and designated by such 
designations as may be stated and expressed in a resolution or resolutions adopted by the Board 
of Directors of the Corporation and as shall have been set forth in a certificate mad~, executed, 
acknowledged, filed and recorded in the manner required by the laws of the State of Delaware in 
order to make the same effective. Each series shall consist of such number of shard as shall be 
stated and expressed in such resolution or resolutions providing for the issue of Pre~rred Stock 
of such series together with such additional number of shares as the Board of qirectors by 
resolution or resolutions may from time to time detennine to issue as a part of sucli series. All 
shares of anyone series of such Preferred Stock shall be alike in every particular I except that 
shares issued at different times may accumulate dividends from different dates. The Board of 
Directors shall have power and authority to state and detennine in the resolution orl resolutions 
providing for the issue of each series of Preferred Stock the number of shares of each such series 
authorized to be issued, the voting powers (if any) and the designations, preferences Jnd relative, 
participating, optional or other rights appertaining to each such series, and the quhlifications, 
limitations or restrictions thereof (including, but not by way of limitation, full Ipower and 
authority to determine as to the Preferred Stock of each such series, the rate or rates of dividends 
payable thereon, the times of payment of such dividends, the prices and manner upo~ which the 

I 

same may be redeemed, the amount or amounts payable thereon in the event of liquidation, 
dissolution or winding up of the Corporation or in the event of any merger or consolidation of or 
sale of assets by the Corporation, the rights (if any) to convert the same into, andlor t6 purchase, 
stock of any other class or series, the tenos of any sinking fund or redemption 6r purchase 
account (if any) to be provided for shares of such series of the Preferred Stock, and the voting 
powers (if any) of the holders of any series of Preferred Stock generally or with resbect to any 
particular matter, which may be less than, equal to or greater than one vote per shareJ and which 
may, without limiting the generality ofthe foregoing, include the right, voting as a series by itself 

I 

or together with the holders of any other series of Preferred Stock or all series of Preferred Stock 
as a class, to elect one or more directors of the Corporation generally or under stich specific 
circumstances and on such conditions, as shall be provided in the resolution or resolutions of the 
Board of Directors adopted pursuant hereto, including, without limitation, in the event there shall 
have been a default in the payment of dividends on or redemption of anyone or mo~ series of 
Preferred Stock). The Board of Directors may from time to time decrease the numb~ of shares 
of any series of Preferred Stock (but not below the number thereof then outstrnding) by 
providing that any unissued shares previously assigned to such series shall no longer constitute 
part thereof and may assign such unissued shares to an existing or newly created sbries. The 
foregoing provisions of this paragraph A with respect to the creation or issuance 6f series of 

I 

Preferred Stock shall be subject to any additional conditions with respect thereto which may be 
contained in any resolutions then in effect which shall have theretofore been kdopted in 
accordance with the foregoing provisions of this paragraph A with respect tJ any then 
outstanding series of Preferred Stock. 

B. Voting RiEbts 

1. Common. Except as may otherwise be required by law, and subject to 
the provisions of such resolution or resolutions as may be adopted by th~ Board of 
Directors pursuant to Paragraph A of this Article IV granting the holders of ohe or more 
series of Preferred Stock exclusive voting powers with respect to any matter, Jach holder 
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of Common Stock shall have one vote in respect of each share of Common Stock held on 
all matters voted upon by the stockholders. 

2. Preferred. The Preferred Stock shall have no voting rightS and shall 
have no rights to receive notice of any meetings except as required by Jawor expressly 
provided in the resolution establishing any series thereof. 

C. Terms of Common Stock. The Common stock shan be subject to the express 
terms of the Preferred Stock and any series thereof. Each share of Common Stock shall be equal 
to every other share of Common Stock. 

After the provisions with respect to preferential dividends on any series of Preferred 
Stock (fixed in accordance with the provisions of Paragraph A of this Article IV), if any, shall 
have been satisfied and after the Corporation shall have complied with all the requvements, if 
any, with respect to redemption of, or the setting aside of sums as sinking funds or redemption or 
purchase accounts with respect to, any series of Preferred Stock (fixed in accordante with the 
provisions of Paragraph A of this Article IV), and subject further to any other conditions that 
may be fixed in accordance with the provisions of Paragraph A of this Article IV, then, and not 
otherwise, the holders of Common Stock shall be entitled to receive such dividends as may be 
declared from time to time by the Board of Directors. 

In the event of the voluntary or involuntary liquidation, dissolution or winding.up of the 
COl]>oralion, after distribution in full of the preferential amounts, if any (fixed in accordance 
with the provisions of Paragraph A of this Article IV), to be distributed to the holders of 
Preferred Stock by reason thereof, the holders of Common Stock shall, subject to the additional 
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rights, if any (fixed in accordance with the provisions of Paragraph A of this ArticleIIV), of the 
holders of any outstanding shares of Preferred Stock, be entitled to receive all of the remaining 
assets of the COl]>oration, tangible and intangible, of whatever kind available for distribution to 
stockholders ratably in proportion to the number of shares of Common Stock held by them 
respectively. 

The authorized amount of shares of Common Stock and of Preferred Stock may, without 
a class or series vote, be increased or decreased from time to time by the affinnative vote of the 
holders of a majority of the combined voting power of the then.autstanding shares of capital 
stock of the Corporation that pursuant to the Certificate of Incorporation are entitled to vote 
generally in the election of directors of the COfPOration, voting together as a single class. 

D. Terms of Series A Preferred Stock. 

1. Designation and Amount. The shares of such series shall beldesignated 
as "Series A Junior Participating Preferred Stock" (hereinafter called the "Series A 
Preferred Stock") and the number of shares constituting the Series A Preferred Stock 
shall be 350,000. Such number of shares may be increased or decreased by resolution of 
the Board of Directors; provided, that no decrease shall reduce the number of shares of 
Series A Preferred Stock to a number less than the number of shares then outstanding 
plus the number of shares reserved for issuance upon the exercise of outstanding options, 
rights or warrants or upon the conversion of any outstanding securities issued by the 
COfPOration convertible into Series A Preferred Stock. 

2. Dividends and Distributions. 

i. Subject to the prior and superior rights of the holders of any 
shares of any class or series of stock of this Corporation ranking prior and sup6;or to the 
Series A Preferred Stock with respect to dividends, the holders of shares of Series A 
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Preferred Stock. in preference to the holders of Common Stock of the Corporation, and 
of any other stock ranking junior to the Series A Preferred Stock. shall bei entitled to 
receive, when, as and if declared by the Board of Directors out of funds legal,yavailable 
for the purpose, quarterly dividends payable in cash on the first day of March, June, 
September and December in each year (each such datc bcing referred to herein as a 
"Quarterly Dividend Payment Date"), commencing on the first Quarterly Dividend 
Payment Date alter the first issuance of a share or fraction of a share of Series A 
Preferred Stock. in an amount per share (rounded to the nearest cent) equal to the greater 
of (a) $1.00 or (b) subject to the provision for adjustment hereinafter set forth. 100 times 
the aggregate per share amount of all cash dividends, and 100 times the aggregate per 
share amount (payable in kind) of all non-<:ash dividends or other distributions, other 
than a dividend payable in shares of Common Stock or a subdivision of the outstanding 
shares of Common Stock (by reclassification or otherwise), declared on too Common 
Stock since the immediately preceding Quarterly Dividend Payment Date or, with 
respect to the first Quarterly Dividend Payment Date, since the first is~ce of any 
share or fraction of a share of Series A Preferred Stock. In the event the Corporation 
shall at any time declare or pay any dividend on the Common Stock payable in shares of 
Common Stock, or effect a subdivision, combination or consolidation of the outstanding 
shares of Common Stock (by reclassification or otherwise than by payment of a dividend 
in shares of Common Stock) into a greater or lesser number of shares of Common Stock. 
then in each such case the amount to which holders of shares of Series A Preferred Stock 
were entitled immediately prior to such event under clause (b) of the preceding sentence 
shall be adjusted by multiplying such amount by a fraction, the numerator of which is the 
number of shares of Common Stock outstanding immediately after such event and the 
denominator of which is the number of shares of Common Stock that were ~utstanding 
immediately prior to such event. 

ii. The Corporation shall declare a dividend or distribution on the 
Series A Preferred Stock as provided in paragraph (i) of this Subsection 2 immediately 
after it declares a dividend or distribution on the Common Stock (other than a dividend 
payable in shares of Common Stock); provided that, in the event no dividend or 
distribution shall have been declared on the Common Stock during the period between 
any Quarterly Dividend Payment Date and the next subsequent Quarterly Dividend 
Payment Date, a dividend of $1.00 per share on the Series A Preferred Stock shall 
nevertheless be payable on such subsequent Quarterly Dividend Payment Date. 

1lI. Dividends shall begin to accrue and be cumUlative on 
outstanding shares of Series A Preferred Stock from the Quarterly Dividerld Payment 
Date next preceding the date of issue of such shares, unless the date of is~ue of such 
shares is prior to the record date for the first Quarterly Dividend Payment Date, in which 
case dividends on such shares shall begin to accrue from the date of issue of such shares, 
or unless the date of issue is a Quarterly Dividend Payment Date or is a date Act the 
record date for the detennination of holders of shares of Series A Preferred Stock 
entitled to receive a quarterly dividend and before such Quarterly Dividend Payment 
Date, in either of which events such dividends shall begin to accrue and be cumulative 
from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not 
bear interest. Dividends paid on the shares of Series A Preferred Stock in an ~ount less 
than the total amount of such dividends at the time accrued and payable on $uch shares 
shall be allocated pro rata on a share-by-share basis among all such shares ~t the time 
outstanding. The Board of Directors may fix a record date for the deterrhlnation of 
holders of shares of Series A Preferred Stock entitled to receive payment of a dividend or 
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distribution declared thereon, which record date shall be not more than 60 days prior to 
the date fixed for the payment thereof. 

3. Voting Rights. The holders of shares of Series A Preferred Stock shall 
have the following voting rights: 

i. Subject to the provision for adjustment hereinafter set forth. 
each share of Series A Preferred Stock shall entitle the holder thereof to 100 votes on all 
matters submitted to a vote of the stockholders of the Corporation. In the event the 
Corporation shall at any time declare or pay any dividend on the Common Stock payable 
in shares of Common Stock, or effect a subdivision, combination or consolidation of the 
outstanding shares of Common Stock (by reclassification or otherwise than by payment 
of a dividend in shares of Common Stock) into a greater or lesser number of shares of 
Common Stock, then in each such case the number of votes per share to which holders of 
shares of Series A Preferred Stock were entitled immediately prior to such evbt shall be 
adjusted by multiplying such number by a fraction, the numerator of which is the number 
of shares of Common Stock outstanding immediately after such event and the 
denominator of which is the number of abates of Common Stock that were outstanding 
immediately prior to such event. 

ii. Except as otherwise provided herein, in any other Certificate of 
Designations creating a series of Preferred Stock or any similar stock, or by law, the 
holders of shares of Series A Preferred Stock and the holders of shares of Connnon Stock 
and any other capital stock of the Corporation having general voting rights shall vote 
together as one class on all matters submitted to a vote of stockholders of the 
Corporation. 

lll. Except as set forth herein. or as otherwise provided by law, 
holders of Series A Preferred Stock shall have no special voting rights and their consent 
shall not be required (except to the extent they are entitled to vote with holders of 
Common Stock as set forth herein) for taking any corporate action. 

4. Certain Restrictions. 

i. Whenever quarterly dividends or other dividends or distributions 
payable on the Series A Preferred Stock as provided in Article IV, Paragraph D., are in 
arrears, thereafter and until an accrued and unpaid dividends and distributiorts, whether 
or not declared, on shares of Series A Preferred Stock outstanding shall havJ been paid 
in fun, the Corporation shall not: 

a. declare or pay dividends. or make any other 
distributions, on any shares of stock ranking junior (either as to dividends or upon 
liquidation, dissolution or winding up) to the Series A Preferred Stock; 

b. declare or pay dividends, or make any other 
distributions, on any shares of stock ranking on a parity (either as to dividends or upon 
liquidation, dissolution or winding up) with the Series A Preferred Stock, except 
dividends paid ratably on the Series A Preferred Stock and all such parity stock on which 
dividends are payable or in arrears in proportion to the total amounts to Iwhich the 
holders of all such shares are then entitled; 
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c. redeem or purchase or otherwise a~uire for 
consideration shares of any stock ranking junior (either as to dividen~s or upon 
liquidation, dissolution or winding up) to the Series A Preferred Stock, provided that the 
Corporation may at any time redeem, purchase or otherwise acquire shares 6r any such 
junior stock in exchange for shares of any stock of the Corporation ranldngjunior (both 
as to dividends and upon dissolution, liquidation or winding up) to the Series A Preferred 
Stock; or 

d. redeem or purchase or otherwise acquire for 
consideration any shares of Series A Preferred Stock, or any shares of stock ranking on a 
parity with the Series A Preferred Stock, except in accordance with a purchase offer 
made in writing or by publication (as determined by the Board of Directors) to all 
holders of such shares upon such tenns as the Board of Directors. after consideration of 
the respective annual dividend rates and other relative rights and preferettces of the 
respective series and classes, shall detennine in good faith will result in fair and 
equitable treatment among the respective series or classes. . 

ii. The Corporation shall not permit any subsidiary of the 
Corporation to purchase or otherwise acquire for consideration any shares of stock of the 
Corporation unless the Corporation could, under paragraph (i) of this Subsection 4, 
purchase or otherwise acquire such shares at such time and in such manner. 

5. Reacquired Shares. Any shares of Series A Preferred Stock purchased 
or otherwise acquired by the Corporation in any manner whatsoever shall be retired and 
canceled promptly after the acquisition thereof. All such shares shall upon their 
cancellation become authorized but unissued shares of Preferred Stock and may be 
reissued as part of a new series of Preferred Stock subject to the con¥tions and 
restrictions on issuance set forth herein, in the Certificate of IncorporationJ or in any 
other Certificate of Designations creating a series of Preferred Stock or any similar stock 
or as otherwise required by law. 

6. Liquidation, Dissolution or Winding Up. 

i. Upon any liquidation, dissolution or winding up of the 
Corporation, voluntary or otherwise no distribution shall be made (1) to the holders of 
shares of stock ranking junior (either as to dividends or upon liquidation, dissolution or 
winding up) to the Series A Preferred Stock unless, prior theretot the holders de shares of 
Series A Preferred Stock shall have received an amount per share (the I "Series A 
Liquidation Preference") equal to $100 per share, plus an amount equal to accrued and 
unpaid dividends and distributions thereon, whether or not declared, to the dtite of such 
payment, provided that the holders of shares of Series A Preferred Stock shall 'be entitled 
to receive an aggregate amount per share, subject to the provision for adjustment 
hereinafter set forth, equal to 100 times the aggregate amount to be distnouted per share 
to holders of shares of Common Stock, or (2) to the holders of shares of stock ranking on 
a parity (either as to dividends or upon liquidation, dissolution or winding up) with the 
Series A Preferred Stock, except distributions made ratably on the Series A Preferred 
Stock and all such parity stock in proportion to the total amounts to which the holders of 
all such shares are entitled upon such liquidation, dissolution or winding up. ~ the event 
the Corporation shall at any time declare or pay any dividend on the Co$on Stock 
payable in shares of Common Stock, or effect a subdivision, comb~nation or 
consolidation of the outstanding shares of Common Stock (by reclassification or 
otherwise than by payment of a dividend in shares of Common Stock) into a greater or 
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lesser number of shares of Common Stock, then in each such case the aggregate amount 
to which holders of shares of Series A Preferred Stock were entitled inunediately prior to 
such event under the proviso in clause (I) of the preceding sentence shall be kdjusted by 
multiplying such amount by a fraction the numerator of which is the number 6f shares of 
Common Stock outstanding immediately after such event and the denominator of which 
is the number of shares of Common Stock that are outstanding immediately prior to such 
event. 

ii. In the event, however, that there are not sufficient assets 
available to permit payment in full of the Series A Liquidation Preference and the 
liquidation preferences of all other classes and series of stock of the Corporation, if any, 
that rank on a parity with the Series A Preferred Stock in respect thereof, th~ the assets 
available for such distribution shall be distributed ratably to the holders of the Series A 
Preferred Stock and the holders of such parity shares in proportion to the~ respective 
liquidation preferences. I 

1lI. Neither the merger or consolidation of the Corporation into or 
with another corporation nor the merger or consolidation of any other corporation into or 
with the Corporation shall be deemed to be a liquidation, dissolution or winding up of 
the Corporation within the meaning of this Subsection 6. 

7. Consolidation. Merger. Etc. In case the Corporation shall enter into any 
consolidation, merger, combination or other transaction in which the shares of Common 
Stock are exchanged for or changed into other stock or securities, cash andlor any other 
property, then in any such case each share of Series A Preferred Stock shall !it the same 
time be similarly exchanged or changed into an amount per share. subject to the 
provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount of 
stock, securities, cash andlor any other property (payable in kind), as the ~e may be, 
into which or for which each share of Common Stock is changed or exchanged. In the 
event the Corporation shall at any time declare or pay any dividend on the Common 
Stock payable in shares of Common Stock, or effect a subdivision, combination or 
consolidation of the outstanding shares of Common Stock (by reclassification or 
otherwise than by payment of a dividend in shares of Common Stock) info a greater or 
lesser number of shares of Common Stock, then in each such case the amount set forth in 
the preceding sentence with respect to the exchange or change of shares of Series A 
Preferred Stock shall be adjusted by multiplying such amount by a fraction, the 
numerator of which is the number of shares of Common Stock outstanding uhmediately 
after such event and the denominator of which is the number of shares of Conkon Stock 
that were outstanding immediately prior to such event. . 

8. No Redemption. The shares of Series A Preferred Stock shall Dot be 
redeemable by the Company. 

9. Rank. The Series A Preferred Stock shall rank, with respect to the 
payment of dividends and the distribution of assets upon liquidation, dissolution or 
winding up, junior to all series of any other class of the Corporation's Preferred Stock. 
except to the extent that any such other series specifically provides that it shall rank on a 
parity with or junior to the Series A Preferred Stock. 

10. Amendment. At any time any shares of Series A PrefelTed Stock are 
outstanding, the Certificate of Incorporation of the Corporation shall not be amended in 
any manner which would materially alter or change the powers, preferences' or special 
rights of the Series A Preferred Stock so as to affect them adversely without the 



affinnative vote of the holders of at least two-thirds of the outstanding shares I of Series A 
Preferred Stock, voting separately as a single class. : 

, 

11. Fractional Shares. Series A Preferred Stock may be issued 'in fractions 
of a share that shall entitle the holder, in proportion to such holder's fraction~l shares, to 
exercise voting rights, receive dividends, participate in distributions and to have the 
benefit of all other rights of holders of Series A Preferred Stock. ! 

ARTICLE V 

Corporate Existence 

The Corporation is to have perpetual existence. 

ARTICLE VI 

Amendment of the Bylaws 
I 

In furtherance and not in limitation of the powers conferred by statute, ~e Board of 
Directors is expressly authorized to make, alter or repeal the Bylaws of the Corporation. . 

ARTICLE VII 

Director Liability: Indemnification 

A director of the Corporation shall not be personally liable to the Corporation or its 
stockholders for monetary damages for breach of fiduciary duty as a director, except for lia~ility (i) for 
any breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for acts or 
omissions not in good faith or which involve intentional misconduct or a knowing violation Of law, (iii) 
under Section 174 of the General Corporation Law, as the same exists or hereafter may be abended, or 
(iv) for any transaction from which the director derived an improper personal benefit. If the General 
Corporation Law hereafter is amended to authorize the further elimination or limitation of thel1liability of 
lIte directors, then the liability of a director shall be eliminated or limited to the fullest extent pennitted 
by the amended General Corporation Law. In addition to the limitation on personal liability M directors 
provided herein, the Corporation shall, to the fullest extent permitted by the General Corpo~tion Law: 
(x) indemnifY its officers and directors and (y) advance expenses incurred by such officers or directors in 
relation to any action, suit or proceeding. Any repeal or modification of this para~ph by the 
stockholders of the Corporation shall be prospective only and shall not adversely affect any litttitation on 
the personal liability or right to indemnification or advancement of expenses hereunder exi~ting at the 
time of such repeal or modification. I 
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ARTICLE VIII 

Meetings of Stockholders 
I 

A. Meetings of stockholders may be held within or without the State ofl Delaware. 
as the Bylaws may provide. The books of the Corporation may be kept (subject to any provision 
contained in the statutes) outside the State of Delaware at such place or places as may be 
designated from time to time by the Board of Directors or in the Bylaws of the C6rporation. 
Elections of directors need not be by written ballot unless the Bylaws of the Corporatibn shall so 
provide. I 

i 

B. Whenever a compromise or arrangement is proposed between the Cprporation 
and its creditors or any class of them andlor between the Corporation and its stockholders or any 
class of them, any court of equitable jurisdiction within the State of Delaware ~y, on the 
application in a summary way of the Corporation or of any creditor or stockholder thJreof or on 



the application of any receiver or receivers appointed for the Corporation under the pfOvisions of 
Section 291 of the General Corporation Law or on the application of trustees in dissolution or of 
any receiver or receivers appointed for the Corporation under the provisions of Seclion 279 of 
the General Corporation Law order a meeting of the creditors or class of creditors, arid/or of the 
stockholders or class of stockholders of the Corporation, as the case may be, to be summoned in 
such manner as the said court directs. If a majority in number representing three-fourths in value 
of the creditors or class of creditors, andlor of the stockholders or class of stockholders of the 
Corporation, as the case may be, agree to any compromise or arrangement and to any 
reorganization of the Corporation as consequence of such compromise or arrangement, the said 
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which 
the said application has been made, be binding on all the creditors or class of creditors, andlor on 
all the stockholders or class of stockholders of the Corporation, as the case may be, and also on 
the Corporation. 

ARTICLE IX 

Further Amendments 

Subject to the provisions hereof, the Corporation reserves the right at any time, and from 
time to time, to amend, alter, repeal, or rescind any provision contained herein, in the manner now or 
hereafter prescribed by law, and other provisions authorized by the laws of the State ofDe1aware at the 
time in force may be added or inserted, in the manner now or hereafter prescribed by law; and all rights, 
preferences and privileges of whatsoever nature conferred upon stockholders, directors, or any other 
persons whomsoever by and pursuant to this Certificate of Incorporation in its present form or as 
hereafter amended are granted subject to this reservation. 
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ARTICLE X 

Board of Directors 

A. Except as may otherwise be provided pursuant to Article N hereof with respect 
to any rights of holders of Preferred Stock to elect additional directors, the number of directors of 
the Corporation shall be not less than one (1) nor more than nine (9), with the then-authorized 
number of directors being fixed from time to time by or pursuant to a resolution passed by the 
Board of Dircctors of the Corporation. 

B. Subject to the provisions of this Article X below, until the 2009 annual meeting 
of stockholders, when the following classification shall cease, the directors of the <I:orporation 
(other than any directors who may be elected by holders of Preferred Stock as p~vided for 
pursuant to Article N hereof) shall be and are divided into three classes: Class I, ~Iass n and 
Class ill. The number of directors in each class shall be as nearly equal as the thenLauthorized 
number of directors constituting the Board of Directors permits. Until the 2007 annual meeting 
of stockholders, each director shall serve for a term ending on the date of the third annual 
meeting of stockholders (an "Annual Meeting") following the Annual Meeting at which such 
director was elected; provided, however, that each initial director in Class I shall serve for a tenn 
ending on the date of the Annual Meeting held in 1993, each initial director in Class n shall 
serve for a term ending on the date of the Annual Meeting held in 1994, and each initial director 
in Class ill shall serve for a term ending on the date of the Annual Meeting held in 1995. 
Directors elected at and after the 2007 annual meeting of stockholders shall hold omfe until the 
first annual meeting of stockholders following their election and until a successor shat, have been 
elected and qualified or until the director's prior dea~ resignation or removal. Any director who 

I 

may be elected by holders of Preferred Stock as provided for pursuant to Article N liereof shall 



8038799.3 

selVe for a tenD ending on the date of the next Annual Meeting following the Annua1:Meeting at 
which such director was elected. 

C. In the event of any increase or decrease in the authorized number of dkectorSf 

1. Each director then serving shall nevertheless continue as a director of the 
class of which he is a member until the expiration of his term or his prior death. retirement, 
resignation or removal; and 

2. Until the 2009 annual meeting of stockholders, wccept to the extent that 
an increase or decrease in the authorized number of directors occurs in connection with the rights 
of holders of Preferred Stock to elect additional directors, the newly-created or eliminated 
directorships resulting from any increase or decrease shall be apportioned by the Board of 
Directors among the three classes so as to keep the number of directors in each claSs as nearly 
equal as possible. I 

, 

D. Notwithstanding the provisions of Paragraphs B and C of this ArtiJle X, each 
director shall selVe until his successor is elected and qualified or until his death, retirement, 
resignation or removal. Except as may otherwise be provided pursuant to Article IV hereof with 
respect to any rights of holders of Preferred Stock, a director may be removed without cause 
either by (i) a majority vote of the directors then in office (including for purposes of calculating 
the number of directors then in office the director subject to such removal vote), or (ii) the 
affmnati ve vote of the stockholders holding at least 80% of the capital stock entitled to vote for 
the election of directors. 

E. Except as may otherwise be provided pursuant to Article IV hereof With respect 
to any rights of holders of Preferred Stock to elect additional directors, should a vacimcy in the 
Board of Directors occur or be created (whether arising through death, retirement, resignation or 
removal or through an increase in the number of authorized directors), such vacancy shall be 
filled by the affumative vote of a majority of the remaining directors, even though less than a 
quorum of the Board of Directors. A director so elected to fill a vacancy shall serve for the 
remainder of the tenD of the class to which he was elected. 

F. During any period when the holders of any series of Preferred Stock have the 
right to elect additional directors as provided for or fIXed pursuant to the provisions of Article IV 
hereof, then upon commencement and for the duration of the period during which such right 
continues (i) the then otherwise total and authorized number of directors of the Corporation shall 
automatically be increased by such specified number of directors, and the holdJs of such 
Preferred Stock shall be entitled to elect the additional directors so provided for or fixckt pursuant 
to said provisions, and (ii) each such additional director shall selVe until such director~ successor 
shall have been duly elected and qualified, or until such director's right to hold such office 
terminates pursuant to said provisions, whichever occurs earlier, subject to his earlier death, 
disqualification, resignation or removal. Except as otherwise provided by the Board of Directors 
in the resolution or resolutions establishing such series, whenever the holders of any series of 
Preferred Stock having such right to elect additional directors are divested of such right pursuant 
to the provisions of such stock, the terms of office of all such additional directors elected by the 
holders of such stock, or elected to fill any vacancies resulting from the death, resignation, 
disqualification or removal of such additional directors, shall forthwith terminate arid the total 
and authorized number of directors of the Corporation shall be reduced accordingly. I 

I 

ARTICLE XI 

Certain Limitations on Powers of Stockholders 



A. Action ~hall he taken by tile stockholders only at annual or special meJtings of 
stockholders and stockholders may not act by written consent. . 

R. Special meetings of the stockholders of the Corporation for any purpose or 
purposes may be called at any time by tbe Board of Directors, or by a majority of the members or 
the Board of Directors. or by 11 committee of the Board of Directors which has been duly 
designatoo by the Board ofnirectors and whose powers and authority, as provided in a resolution 
of the Board of Directors or in the Bylaws of the Corporation, include the power to call such 
meetings. Special meetings of stockholders of the Corporation may not be called by any other 
person or persons or entity. 

ARTICLE XII 
! 
I 

Vote Required to Amend Articles I 

I 

The provisions set forth in this Article XII and in Article X (provisions as to !numoor, 
classes and removal of directors) ann in Article XI (provisions regarding certain limitations on powers of 
stockholders) may not be repealed or amended in any respect, and no provision imposing cumulative 
voting in the election of directors may be added, unless such action is approved by the affirmative vote of 
the holders of not less than 80% of all or the outstanding shares of capital stock of the Corporation or 
another corporation entitled to vote generally in the election of directors. 

ARTICI.F: xm 
Executive Committee 

The Board of Directors, pursuant to the Bylaws of the Corporation or by resolution 
passed by a majority of the dten-authorized number of directors, may designate any of tlleir ntimber to 
constitute an Executive Committee, which Executive Committee, to the fullest extent permitted by law 
and provided for in said resolution or in the Bylaws of the Corporation. shall have and may exercise all 
of the rowers ofthe Board of Directors in the management of the business and affairs of the Corporation, 
aud shall have power tu authorize the seal of the Corporation to be affixed to all papers that may require 
it. 

IN WITNESS WKF.RF.OF, Layne Christensen Company has caused this Certificate of 
Correction of Restated Certificate of Incorporation to be siglled by Andrew R. Schmitt. its President, this 
19th day ofSeptemhcr. 2007. 

President 
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The undersigned, being an officer of Layne Christensen Company (the nCOrpoJtion")' a 
I 

I 

corporation organized and existing under the laws of the State of Delaware, does hereby certify as 

follows: 

I. The name of the Corporation is Layne Christensen Company. The Corporation 

was originally incorporated under the name New Layne-Western Company, loc. The date of filing of its 

original Certificate of Incorporation with the SecretaJy of State of Delaware was May 19, 1981. 

2. This Restated Certificate of Incorporation only restates and integrates and does 

not further amend the provisions of the Corporation's Restated Certificate ofIncorporation as theretofore 

amended or supplemented and there is no discrepancy between these provisions and the provisions of the 

Restated Certificate of Incorporation. 

3. This Restated Certificate of Incorporation bas been duly adopted in accordance 

with the provisions of Section 245 of the General Corporation Law of the State of Delaware. 

4. The text of the certificate of incorporation of the Corporation. as amended or 
I 

supplemented, is hereby restated, in full, to rcad as follows: 
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ARTICLEl 

Name of the Corporation 

The name of the Corporation is: 

Layne Christensen Company. 

ARTICLE II 

Registered Agent and Registered Office 

The address of its registered office in the State of Delaware is 1209 Orange Street, in the 
City of Wilmington, County of New Castle. The name of its registered agent at such addreSs is The 
Corporation Trust Company clo Corporation Trust Center. I 

ARTICLEm 

Pumose of the Corporation 

The nature of the business or purposes to be conducted or promoted is: 

To engage in any lawful act or activity for which corporations may be organized under 
the General Corporation Law of the State of Delaware (the "General Corporation Law"). 

ARTICLE IV 

Authorized Capital Stock 

The total number of shares of all classes of capital stock which the Corporation shall 
have authority to issue is thirty-five million (35,000,000), consisting of thirty million (30,000,000) shares 
of common stock., par value $.01 per share (hereinafter called the "Common Stock"), and fivt million 
(5,000,000) shares of preferred stock, par value $.01 per share (hereinafter called the "Preferred Slock.") 

The following is a description of each of the classes of stock of the Corporation and a 
statement of the powers, preferences and rights of such stock, and the qualifications, limitations and 
restrictions thereof: 

A. Authority of the Board of Directors. The Preferred Stock may be issued, from 
time to time, in one or more series, and each series shall be known and designated by such 
designations as may be stated and expressed in a resolution or resolutions adopted by the Board 
of Directors of the Corporation and as shall have been set forth in a certificate made, executed, 
acknowledged. filed and recorded in the manner required by the laws of the State of Debtware in 
order to make the same effective. Each series shall consist of such number of shares ~ shall be 
stated and expressed in such resolution or resolutions providing for the issue of Preferr6i Stock 
of such series together with such additional number of shares as the Board of Directors by 
resolution or resolutions may from time to time determine to issue as a part of such series. All 
shares of anyone series of such Preferred Stock shall be alike in every particular except that 
shares issued at different times may accumulate dividends from different dates. The Board of 
Directors shall have power and authority to state and determine in the resolution or resolutions 
providing for the issue of each series of Preferred Stock the number of shares of each such series 
authorized to be issued, the voting powers (if any) and the designations. preferences and relative, 
participating, optional or other rights appertaining to each such series, and the qualifications, 
limitations or restrictions thereof (including, but not by way of limitation, full po~er and 
authority to determine as to the Preferred Stock of each such series, the rate or rates of dividends 
payable thereon. the times of payment of such dividends, the prices and manner upon Which the 

i 
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same may be redeemed, the amount or amounts payable thereon in the event of liquidation, 
dissolution or winding up of the Corporation or in the event of any merger or consolidation of or 
sale of assets by the Corporation. the rights (if any) to convert the same into, and/or to purchase, 
stock of any other class or series, the terms of any sinking fund or redemption or purcbase 
account (if any) to be provided for shares of sueh series of the Preferred Stock, and the voting 
powers (if any) of the holders of any series of Preferred Stock generally or with respect to any 
particular matter, which may be less than, equal to or greater than one vote per share. and which 
may, without limiting the generality of the foregoing, include the right. voting as a series by itself 
or together with the holders of any other series of Preferred Stock or all series of Preferred Stock 
as a class, to elect one or more directors of the Corporation generally or under such specific 
circumstances and on such conditions, as shall be provided in the resolution or resolutions of the 
Board of Directors adopted pursuant hereto, including, without limitation, in the event thbre shall 
have been a default in the payment of dividends on or redemption of anyone or more ~eries of 
Preferred Stock). The Board of Directors may from time to time decrease the number dr shares 
of any series of Preferred Stock (but not below the number thereof then outstanding) by 
providing that any unissued shares previously assigned to such series shall no longer constitute 
part thereof and may assign such unissued shares to an existing or newly created series. The 
foregoing provisions of this paragraph A with respect to the creation or issuance of series of 
Preferred Stock shall be subject to any additional conditions with respect thereto which may be 
contained in any. resolutions then in effect which shall have theretofore been adopted in 
accordance with the foregoing provisions of this paragraph A with respect to any then 
outstanding series of Preferred Stock. 

B. Voting Rights 

I. Common. Except as may otherwise be required by law. and subject to 
the provisions of such resolution or resolutions as may be adopted by the Board of 
Directors pursuant to Paragraph A of this Article IV granting the holders of one or more 
series of Preferred Stock exclusive voting powers with respect to any matter. each holder 
of Common Stock shall have one vote in respect of each share of Common Stock held on 
all matters voted upon by the stockholders. 

2. Preferred. The Preferred Stock shall have no voting rights and shall 
have no rights to receive notice of any meetings except as required by law or expressly 
provided in the resolution establishing any series thereof. 

C. Terms of Common Stock. The Common stock shall be subject to the, express 
tenns of the Preferred Stock and nny series thereof. Each share of Common Stock shall be equal 
to every other share of Common Stock. . 

After the provisions with respect to preferential dividends on any series of Preferred 
Stock (fixed in accordance with the provisions of Paragraph A of this Article IV), if any. shall 
have beeD satisfied and after the Corporation shall have complied with all the requirements, if 
any, with respect to redemption of, or the setting aside of sums as sinking funds or redemption or 
purchase accounts with respect to, any series of Preferred Stock (fixed in accordance with the 
provisions of Paragraph A of this Article IV), and subject further to any other conditions that 
may be fixed in accordance with the provisions of Paragraph A of this Article IV. then. and not 
otherwise. the holders of Common Stock shall be entitled to receive such dividends as may be 
declared from time to time by the Board of Directors. 

I 

Tn the event of the voluntary or involuntary liquidation. dissolution or winding-up of the 
Corporation, after distribution in full of the preferential amounts, if any (fixed in acCordance 
with the provisions of Paragraph A of this Article IV), to be distributed to the holders of 
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Preferred Stock by reason thereof, the holders of Common Stock shall, subject to the additional 
rights, if any (fixed in accordance with the provisions of Paragraph A of this Article IV), of the 
holders of any outstanding shares of Preferred Stock, be entitled to receive all of the remaining 
assets of the Corporation, tangible and intangible. of whatever kind available for distribution to 
stockholders ratably in proportion to the number of shares of Common Stock held by them 
respectively. 

The authorized amount of shares of Common Stock and of Preferred Stock may, without 
a class or series vote, be increased or decreased from time to time by the affirmative vote of the 
holders of a majority of the combined voting power of the then-outstanding shares of capital 
stock of the Corporation that pursuant to the Certificate of Incorporation are entitled to vote 
generally in the election of directors of the Corporation, voting together as a single class. I 

ARTICLE V 

Corporate Existence 

The Corporation is to have perpetual existence. 

ARTICLE VI 

AmeDdment or the Bylaws 

! 

In furtherance and not in limitation of the powers conferred by statute, the Board of 
Directors is expressly authorized to make. alter or repeal the Bylaws of the Corporation. 

ARTICLEVn 

Director Liability: Indemnification 

A director of the Corporation shall not be personally liable to the Corporation or its 
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for 
any breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for acts or 
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) 
under Section 174 of the General Corporation Law, as the same exists or hereafter may be amended, or 
(iv) for any transaction from which the director derived an improper personal benefit. If the General 
Corporation Law hereafter is amended to authorize the further elimination or limitation of the liability of 
the directors, then the liability of a director shall be eliminated or limited to the fullest extent pennitted 
by the amended General Corporation Law. In addition to the limitation on personal liability of directors 
provided herein, the Corporation shall, to the fullest extent permitted by the General Corporation Law: 
(x) indemnify its officers and directors and (y) advance expenses incurred by such officers or diri:ctors in 
relation to any action, suit or proceeding. Any repeal or modification of this paragrap~ by the 
stockholders of the Corporation shall be prospective only and shall not adversely affect any limitation on 
the personal liability or right to indemnification or advancement of expenses hereunder existing at the 
time of such repeal or modification. 

ARTICL.E VIII 

Meetings or Stockholdcn 

A. Meetings of stockholders may be held within or without the State of Delaware, 
as the Bylaws may provide. The books of the Corporation may be kept (subject to any provision 
contained in the statutes) outside the State of Delaware at such place or places as I may be 
designated from time to time by the Board of Directors or in the Bylaws of the Corporation. 
Elections of directors need not be by written ballot unless the Bylaws of the Corporation I shall so 
provide. . 
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B. Whenever a compromise or arrangement is proposed between the Corporation 
and its creditors or any class of them andlor between the Corporation WId its stockholderS or any 
class of them, any court of equitable jurisdiction within the State of Delaware may~ on the 
application in a summary way of the Corporation or of any creditor or stockholder thereOf or on 
the application of any receiver or receivers appointed for the Corporation under the provisions of 
Section 291 of the General Corporation Law or on the application of trustees in dissolution orof 
any receiver or receivers appointed for the Corporation under the provisions of Section 279 of 
the General Corporation Law order a meeting of the creditors or class of creditors, andlor of the 
stockholders or class of stockholders of the Corporation, as the case may be, to be sununoned in 
such manner as the said court directs. If a majority in number representing three-fourths in value 
of the creditors or class of creditors, andlor of the stockholders or class of stockholders of the 
Corporation, as the case may be, agree to any compromise or arrangement and I to any 
reorganization of the Corporation as consequence of such compromise or arrangement, ~e said 
compromise or arrangement and the said reorganization shall, if sanctioned by the court to whieh 
the said application has been made, be binding on all the creditors or class of creditors, ~d1or on 
all the stockholders or class of stockholders of the Corporation, as the case may be, and also on 
the Corporation. 

ARTICLE IX 

Further AmeadmeDts 

Subject to the provisions hereof, the Corporation reserves the right at any time, and from 
time to time, to amend, alter. repeal, or rescind any provision contained herein, in the maDner: now or 
hereafter prescribed by law, and other provisions authorized by the laws of the State of Delaware at the 
time in force may be added or inserted, in the manner now or hereafter prescribed by law; and aU rights, 
preferences and privileges of whatsoever nature conferred upon stockholders, directors, or ariy other 
persons whomsoever by and pursuant to this Certificate of Incorporation in its present forin or as 
hereafter amended are granted subject to this reservation. 

ARTICLE X 

Board of Directors 

A. Except as may otherwise be provided pursuant to Article IV hereof with respect 
to any rights of holders of Preferred Stock to elect additional directors, the number of directors of 
the Corporation shall be not less than one (I) nor more than nine (9), with the then-authorized 
number of directors being fIXed from time to time by or pursuant to a resolution passed by the 
Board of Directors of the Corporation. 

B. Subject to the provisions of this Article X below, until the 2009 annual1meeting 
of stockholders, when the following classification shall cease, the directors of the CorPoration 
(other than any directors who may be elected by holders of Preferred Stock as provided for 
pursuant to Article IV hereof) shall be and are divided into three classes: Class I, Class II and 
Class 111. The Dumber of directors in each class shall be as nearly equal as the then-authorized 
number of directors constituting the Board of Directors permits. Until the 2007 annual meeting 
of stockholders, each director shall serve for a term ending on the date of the third annual 
meeting of stockholders (an "Annual Meeting") following the Annual Meeting at which such 
director was elected; provided, however, that each initial director in Class I shall serve for a term 
ending on the date of the Annual Meeting held in 1993, each initial director in Class, II shall 
serve for a term ending on the date of the Annual Meeting held in 1994, and each initialldirector 
in Class 10 shall serve for a term ending on the date of the Annual Meeting held in 1995. 
Directors elected at and after the 2007 annual meeting of stockholders shall hold office ~ntil the 
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first annual meeting of stockholders following their election and until a successor shall hare been 
elected and qualified or until the director's prior death, resignation or removal. Any director who 
may be elected by holders of Preferred Stock as provided for pursuant to Article IV here?f shall 
serve for a tenn ending on the date of the next Annual Meeting following the Annual Meeting at 
whieh such director was elected. 

C. In the event of any increase or decrease in the authorized number of directors; 

1. Each director then serving shall nevertheless continue as a director of the 
class of which he is a member until the expiration of his tenn or his prior death, retirement, 
resignation or removal; and 

2. Until the 2009 annual meeting of stockholders, £xcept to the extent that 
an increase or decrease in the authorized number of directors occurs in connection with thb rights 
of holders of Preferred Stock to elect additional directors, the newly-created or eli~inated 
directorships resulting from any increase or decrease shall be apportioned by the Bbard of 
Directors among the three classes so as to keep the number of directors in each class as nearly 
equal as possible. 

D. Notwithstanding the provisions of Paragraphs B and C of this Article X. each 
director shall serve until his successor is elected and qualified or until his death, retirement, 
resignation or removal. Except as may otherwise be provided pursuant to Article IV hereof with 
respect to any rights of holdcrs of Preferred Stock, a director may be removed without cause 
either by (i) a majority vote of the directors then in office (including for purposes of calculating 
the number of directors then in office the director subject to such rcmoval vote), or (ii) the 
affinnative vote of the stockholders holding at least 80% of the capital stock entitled to yote for 
the election of directors. : 

E. Except as may otherwise be provided pursuant to Article IV hereof with irespect 
to any rights of holders of Preferred Stock to elect additional directors, should a vacancy in the 
Board of Directors occur or be created (whether arising through death. retirement, resignation or 
removal or through an increase in the number of authorized directors), such vacancy shall be 
filled by the affirmative vote of a majority of the remaining directors, even though less than a 
quorum of the Board of Directors. A director so elected to fill a vacancy shall scrve for the 
remainder of the term of the class to which he was clected. 

F. During any period when the holders of any series of Preferred Stock have the 
right to elect additional directors as provided for or fixed pursuant to the provisions of A~icle IV 
hereof, then upon commenCement and for the duration of the period during which such right 
continues (i) the then otherwise total and authorized number of directors of the Corporatibn sball 
automatically be increased by such spccified number of directors, and the holders br such 
Preferred Stock shall be entitled to elect the additional directors so provided for or fixed ~ursuant 
to said provisions, and (ii) each such additional director shall serve until such director's successor 
shall have been duly elected and qualified. or until such director's right to hold such office 
tcrminates pursuant to said provisions, whichever occurs earlier, subject to his earlier death. 
disqualification, resignation or removal. Except as otherwise provided by the Board of Directors 
in the resolution or resolutions establishing sucb series. whenever the holdcrs of any series of 
Preferred Stock having such right to elcct additiona1 directors are divested of such right pursuant 
to the provisions of such stock, the terms of office of all such additional directors elccted by the 
holders of such stock, or elected to fill any vacancies resulting from the death. resignation. 
disqualification or removal of such additional directors, shall forthwith terminate and ~e total 
and authorized number of directors of the Corporation shall be reduced accordingly. I 
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ARTICLE XI 

Certain Limitations on Powers of Stockbolders 

A. Action shall be taken by the stockholders only at annual or special meetings of 
stockholders and stockholders may not act by written consent. 

B. Special meetings of the stockholders of the Corporation for any purpose or 
purposes may be called at any time by the Board of Directors, or by a majority of the members or 
the Board of Directors, or by a committee of the Board of Directors which has been duly 
designated by the Board of Directors and whose powers and authority, as provided in a resolution 
of the Board of Directors or in the Bylaws of the Corporation, include the power to call such 
meetings. Special meet.ings of stockholders of the Corporation may not be called by apy other 
person or persons or entIty. I 

ARTICLEXn 

Vote Required to Amend Articles 

The provisions set forth in this Article XlI and in Article X (provisions as to number, 
classes and removal of directors) and in Article XI (provisions regarding certain limitations on powers of 
stockholders) may not be repealed or amended in any respect, and no provision imposing cumulative 
voting in the election of directors may be added, unless such action is approved by the affinnative vote of 
the holders of not less than 80% of all of the outstanding shares of capital stock of the Corporation or 
another corporation entitled to vote generally in the election of directors. 

ARTICLExm 

Executive Committee 

The Board of Directors, pursuant to the Bylaws of the Corporation or by resolution 
passed by a majority of the then-authorized number of directors, may designate any of their nUmber to 
constitute an Executive Committee, which Executive Committee, to the fullest extent permitted by law 
and provided for in said resolution or in the Bylaws of the Corporation, shall have and may exercise all 
of the powers of the Board of Directors in the management of the business and affairs of the Corporation, 
and shall have power to authorize the seal of the Corporation to be affixed to all papers that may require 
it. 

IN WITNESS WHEREOF, Layne Christensen Company has caused its corporate seal to be 
hereunto affixed and this Restated Certificate of Incorporation to be signed by Andrew B. Sc~mitt, its 
President, and attested by Steven F. Crooke, its Secretary, this 14th day of September, 2007. ' 

. ';,"\ E.1~"fl 
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Steven F. Crooke 
Secretary 
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REsrATED 

CERTIFICATE 0'-' INCORPORATION 

OF 

LAYNE CHRISTENSEN COMPANY 

I 
The undersigned, being an officer of Layne Christensen Comp:any (the 

"Corporation"). a corporation organized and existing under the laws of the State of Delaware, 
I 
! 

does hereby certify as follows: 
I 

1. The name of the Corporation is Layne Christensen Comp~y. The 
I 

Corporation was originally incorporated under the name New Layne-Western Company, I Inc. The 
I 

date of filing of its original Certificate of Incorporation with the Secretary of State of rr>elaware 

was May 19, 1981. 

2. This Restated Certificate of Incorporation only restates and inte~rates and 
! 

does not further amend the provisions of the Corporation's Restated Certificate of Inc6rporation 
I 

as theretofore amended or supplemented and there is no discrepancy between these provisions 

and the provisions of the Restated Certificate of Incorporation. 
I 

3. This Restated Certificate of Incorporation has been duly a~opted in 
. I 

accordance with the provisions of Section 245 of the General Corporation Law of the State of 
I 

Delaware. 
! 

4. The text of the certificate of incorporation of the Corporation, a~ amended 

or supplemented, is hereby restated, in full, to read as follows: 



ARTICLE I 

Name of the Corporation 

The name of the CorPoration is: 

Layne Christensen Company. 

ARTICLEll 

Registered Agent and Registered Office 

The address of its registered office in the State of Delaware is 1209 Oranke Street, 
in the City of Wilmington, County of New Castle. The name of its registered age9t at such 
address is The Corporation Trust Company c/o Corporation Trust Center. . 

ARTICLEm 

Purpose of the Corporation 

The nature of the business or purposes to be conducted or promoted is: 
, 

To engage in any lawful act or activity for which cOIporations may be prganized 
under the General COIporation Law of the State of Delaware (the "General COIporation flaw"), 

ARTICLE IV 

Authorized Capital Stock 

The total number of shares of all classes of capital stock which the CJIporation 
shall have authority to issue is thirty-five million (35,000,000), consisting of thirty million 

I 

(30,000,000) shares of common stock, par value $.01 per share (hereinafter called the rCommon 
Stock"), and five million (5,000,000) shares of preferred stock, par value SOl per share 
(hereinafter called the "Preferred Stock. ") , 

i 

The following is a description of each of the classes of stock of the CqIporation 
and a statement of the powers, preferences and rights of such stock, and the qualifications, 
limitations and restrictions thereof: ~ 

I 

A. Authority of the Board of Directors. The Preferred Stock may Ibe issued, 
from time to time, in one or more series, and each series shall be known and designated by 
such deSignations as may be stated and expressed in a resolution or resolutions itdopted by 
the Board of Directors of the COIporation and as shall have been set forth in a :certificate 

i 
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made, executed, acknowledged, filed and recorded in the manner required by the laws of 
the State of Delaware in order to make the same effective, Each series shall donsist of 
such number of shares as shall be stated and expressed in such resolution or r~olutions 
providing for the issue of Preferred Stock of such series together with such additional 
number of shares as the Board of Directors by resolution or resolutions may from time to 
time determine ~c issue as a part of such series. All shares of anyone series of such 
Preferred Stock shall be alike in every particular except that shares issued at diffel"ent 
times may accumulate dividends from different dates. The Board of Directors shall have 
power and authority to state and determine in the resolution or resolutions providing for 
the issue of each series of Preferred Stock the number of shares of each such series 
authorized to be issued, the voting powers (if any) and the designations, preferences and 
relative, participating, optional or other rights appertaining to each such seriesf and the 
qualifications, limitations or restrictions thereof (including, but not by way of limitation, 
full power and authority to determine as to the Preferred Stock of each such sFries, the 
rate or rates of dividends payable thereon, the times of payment of such dividends, the 
prices and manner upon which the same may be redeemed, the amount or amounts payable 
thereon in the event of liquidation, dissolution or winding up of the Corporation or in the 
event of any merger or consolidation of or sale of assets by the Corporation, the rights (if 
any) to convert the same into, and/or to purchase, stock of any other class or series, the 
terms of any sinking fund or redemption or purchase account (if any) to be provided for 
shares of such series of the Preferred Stock, and the voting powers (if any) of the holders 
of any series of Preferred Stock generally or with respect to any particular matter, which 
may be less than, equal to or greater than one vote per share, and which may~ without 
limiting the generality of the foregoing, include the right, voting as a series by itself or 
together with the holders of any other series of Preferred Stock or all series of Preferred 
Stock as a class, to elect one or more directors of the Corporation generally or under such 
specific circumstances and on such conditions, as shall be provided in the resolution or 
resolutions of the Board of Directors adopted pursuant hereto, including, without 
limitation, in the event there shall have been a default in the payment of dividends on or 
redemption of anyone or more series of Preferred Stock). The Board of Directors may 
from time to time decrease the number of shares of any series of Preferred Stock (but not 
below the number thereof then outstanding) by providing that any unissu~ shares 
previously assigned to such series shall no longer constitute part thereof and may assign 
such unissued shares to an existing or newly created series. The foregoing pro~sions of 
this paragraph A with respect to the creation or issuance of series of Preferred Stock shall 
be subject to any additional conditions with respect thereto which may be contained in any 
resolutions then in effect which shall have theretofore been adopted in accordance with the 
foregoing provisions of this paragraph A with respect to any then outstanding series of 
Preferred Stock, 

B, Voting Rights 

L Common. Except as may otherwise be required by law, ~d subject 
to the provisions of such resolution or resolutions as may be adopted by the Board 
of Directors pursuant to Paragraph A of this Article IV granting the hold~rs of one 
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I 

or more series of Preferred Stuck exclusive voting powers with respect I to any 
matter, each holder of Common Stock shall have one vote in respect of eadh share 
of Common Stock held on all matters voted upon by the stockholders. I 

2. Preferred. The Preferred Stock shall have no voting rights ahd shall 
have no rights to receive notice of any meetings except:aJ required bY!law or 
expressly provided in the resolution establishing any series thereof. 

I 
I 

C. Terms of Common Stock. The Common stock shall be subject to the 
express tenns of the Preferred Stock and any series thereof. Each share of Qommon 
Stock shall be equal to e,very other share of Common Stock I 

After the provisions with respect to preferential dividends on any srries of 
Preferred Stock (fixed in accordance with the provisions of Paragraph A of this Article 
IV). if any, shall have been satisfied and after the Corporation shall have complied I with all 
the requirements, if any, with respect to redemption of, or the setting aside of ~ums as 
sinking funds or redemption or purchase accounts with respect to, any series of ~referred 
Stock (fixed in accordance with the provisions of Paragraph A of this Article M, and 
subject further to any other conditions that may be fixed in accordance with the P±rovisions 
of Paragraph A of this Article N, then, and not otherwise, the holders ofComm n Stock 
shall be entitled to receive such dividends as may be declared from time to tim by the 
Board of Directors. I 

In the event of the voluntary or involuntary liquidation, dissolution or wi~ding-up 
I 

of the Corporation., after distribution in full of the preferential amounts. if any (fixed in 
accordance with the provisions of Paragraph A of this Article IV). to be distribut~d to the 
holders of Preferred Stock by reason thereof, the holders of Common Stock shal~ subject 
to the additional rights, if any (fixed in accordance with the provisions of Para8llph A of 
this Article IV), of the holders of any outstanding shares of Preferred Stock, be e~titled to 
receive all of the remaining assets of the Corporation, tangible and intangible. of thatever 
kind available for distribution to stockholders ratably in proportion to the number of 
shares of Common Stock held by them respectively. I 

. I 

. I 

The authorized amount of shares of Common Stock and of Preferred Stock may. 
without a class or series vote, be increased or decreased from time to tim~ by the 
affinnative vote of the holders of a majority of the combined v04ng power of the then
outstanding shares of capital stock of the Corporation that pursuant to the Certificate of 
Incorporation are entitled to vote generally in the election of directors of the CorPoration, 
voting together as a single class. 

ARTICLE V 

Corporate Existence 

The Corporation is to have perpetual existence. 
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ARnCLEVI 

Amendment of the Bylaws 

In furtherance and not in limitation of the powers conferred by statute, the Board 
of Directors is expressly authorh·.cd to make, alter or repeal th~ Bylaws of the Corporation. 

ARTICLE VII 

Director Liability: Indemnification 

A director of the Corporation shall not be personally liable to the Corporation or 
its stockholders for monetary damages for breach of fiduciary duty as a director. Jxcept for 
liability (i) for any breach of the director's duty of loyalty to the Corporation or its stotkholders. 
(Ii) for acts or omissions not in good faith or which involve intentional misconduct or ~ knowing 
violation of law, (iii) under Section 174 of the General Corporation Law, as the same exists or 
hereafter may be amended. or (iv) for any transaction from which the director derived an 
improper personal benefit. If the General Corporation Law hereafter is amended to authorize the 
further elimination or limitation of the liability of the directors, then the liability of a director shall 
be eliminated or limited to the fullest extent permitted by the amended General Corporation Law. 
In addition to the limitation on personal liability of directors provided herein, the Corporation 

I 

shall, to the fullest extent permitted by the General Corporation Law: (x) indemnify i~s officers 
and directors and (y) advance expenses incurred by such officers or directors in relanon to any 
action, suit or proceeding. Any repeal or modification of this paragraph by the stoct$olders of 
the Corporation shall be prospective only and shall not adversely affect any limitatibn on the 
personal liability or right to indemnification or advancement of expenses hereunder existing at the 
time of such repeal or modification. 

ARncLEvm 

Meetings of Stockholders 

A. Meetings of stockholders may be held within or without th~ State of 
Delaware, as the Bylaws may provide. The books of the Corporation mahr be kept 
(subject to any provision contained in the statutes) outside the State of Delaw¥e at such 
place or places as may be designated from time to time by the Board of Directors or in the 
Bylaws of the Corporation. Elections of directors need not be by written ballot unless the 
Bylaws of the Corporation shall so provide. 

B. Whenever a compromise or arrangement is proposed between the 
Corporation and its creditors or any class of them and/or between the Corporation and its 
stockholders or any class of them, any court of equitable jurisdiction within the State of 
Delaware may, on the application in a summary way of the Corporation or of abY creditor 
or stockholder thereof or on the application of any receiver or receivers appoi~ted for the 
Corporation under the provisions of Section 291 of the General Corporation Law or on 

I 
I 
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the application of trustees in dissolution or of any receiver or receivers appointed for the 
Corporation under the provisions of Section 279 of the General Corporation Lar order a 
meeting of the creditors or class of creditors, and/or of the stockholders o~ class of 
stockholders of the Corporation, as the case may be, to be summoned in such rpanner ~s 
the said court directs. If a majority in number representing tlu'ee-fourths in value of the 
creditors or ·class of creditors, andlor of the stockholders or class of stock! 1.·Jlders of the 
Corporation, as the case may be, agree to any compromise or arrangement and to any 
reorganization of the Corporation as consequence of such compromise or arrangement, 
the said compromise or arrangement and the said reorganization shall, if sanctioned by the 
court to which the said application has been made, be binding on all the creditors or class 
of creditors, and/or on all the stockholders or class of stockholders of the Corporation, as 
the case may be, and also on the Corporation. . 

ARTICLE IX 

Further Amendments 

Subject to the provisions hereof, the Corporation reserves the right at any time, 
and from time to time, to amend, alter, repeal, or rescind any provision contained herein, in the 
manner now or hereafter prescribed by law, and other provisions authorized by the laws of the 
State of Delaware at the time in force may be added or inserted, in the manner now or hereafter 
prescribed by law; and all rights, preferences and privileges of whatsoever nature confe.rred upon 
stockholders, directors, or any other persons whomsoever by and pursuant to this Cefificate of 
Incorporation in its present form or as hereafter amended are granted subject to this res~ation. 

ARTICLE X 

Classified Board 

A. Except as may otherwise be provided pursuant to Article IV hereof with 
respect to any rights of holders of Preferred Stock to elect additional directors, the 
number of directors of the Corporation shall be not less than one (1) nor more than nine 
(9), with the then-authorized number of directors being fixed from time to time by or 
pursuant to a resolution passed by the Board of Directors of the Corporation. I 

B. The directors of the Corporation (other than any directors who may be 
elected by holders of Preferred Stock as provided for pursuant to Article IV hereof) shall 
be and are divided into three classes: Class I, Class IT and Class m. The number of 
directors in each class shall be as nearly equal as the then-authorized number of directors 
constituting the Board of Directors permits. Each director shall serve for a term ending 
on the date of the third annual meeting of stockholders (an U Annual Meetingll) following 
the Annual Meeting at which such director was elected; provided, however,! that each 
initial director in Class I shall serve for a term ending on the date of the AnnuM Meeting 
held in 1993, each initial director in Class IT shall serve for a term ending on ,he date of 
the Annual Meeting held in 1994, and each initial director in Class m shall serve for a 
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term ending on the date of the Annual Meeting held in 1995, Any director who may be 
elected by holders of Preferred Stock as provided for pursuant to Article IV hereof shall 
serve for a tenn ending on the date of the next Annual Meeting following the Annual 
Meeting at which such director was elected. 

C. In the event of, uRy increase or decrease in the authorized number of 
directors: 

1. Each director then serving shall nevertheless continue as a director 
of the class of which he is a member until the expiration of his term or his prior 
death, retirement. resignation or removal; and 

2. Except to the extent that an increase or decrease in the authorized 
number of directors occurs in connection with the rights of holders of Preferred 

I 

Stock to elect additional directors, the newly-created or eliminated directorships 
I 

resulting from any increase or decrease shall be apportioned by the Board of 
Directors among the three classes so as to keep the number of directots in each 
class as nearly equal as possible. 

D Notwithstanding the provisions of Paragraphs Band C of this Article X, 
each director shall serve until his successor is elected and qualified or until his death, 
retirement, resignation or removal. Except as may otherwise be provided pursuant to 
Article IV. hereof with respect to any rights of holders of Preferred Stock, a dir~ctor may 
be removed without cause either by (i) a majority vote of the directors thenl in office 
(including for purposes of calculating the number of directors then in office the director 
subject to such removal vote), or (ii) the affirmative vote of the stockholders holding at 
least 80% of the capital stock entitled to vote for the election of directors. 

E. Except as may otherwise be provided pursuant to Article IV hereof with 
respect to any rights of holders of Preferred Stock to elect additional directors: should a 
vacancy in the Board of Directors occur or be created (whether arising through death, 
retirement, resignation or removal or through an increase in the number of ~uthorized 
directors), such vacancy shall be filled by the affirmative vote of a majority of the 
remaining directors, even though less than a quorum of the Board of Directors. A director 
so elected to fill a vacancy shall serve for the remainder of the term of the class to which 
he was elected. 

F. During any period when the holders of any series of Preferred Stock have 
the right to elect additional directors as provided for or fixed pursuant to the prqvisions of 
Article IV hereof: then upon commencement and for the duration of the pe~od during 
which such right continues (i) the then otherwise total and authorized number of directors 
of the Corporation shall automatically be increased by such specified number of directors, 
and the holders of such Preferred Stock shall be entitled to elect the additional directors so 
provided for or fixed pursuant to said provisions, and (ii) each such additional director 
shall serve until such director's successor shall have been duly elected and q~alified, or 
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until such director's right to hold such office terminates pursuant to said provisions, 
whichever occurs earlier, subject to his earlier death, disqualification, resigdation or 
removal. Except as otherwise provided by the Board of Directors in the resotution or 
resolutions establishing such series, whenever the holders of any series of Preferr~d Stock 
having such right to elect additional directors are divested of such right pursuant to the 
provisions of such :itock, the tenns of office of all such additional directors elected by the 
holders of such stock, or eleqed to fill any vacancies resulting from the death, resignation, 
disqualification or removal of such additional directors, shall forthwith terminate and the 
total and authorized number of directors of the Corporation shan be reduced accordingly 

ARTICLE XI 

Certain Limitations on Powers of Stockholders 

A. Action shall be taken by the stockholders only at annual or special meetings 
of stockholders and stockholders may not act by written consent. 

B. Special meetings of the stockholders of the Corporation for any purpose or 
purposes may be called at any time by the Board of Directors, or by a majority of the 
members or the Board of Directors, or by a committee of the Board of Directors which 
has been duly designated by the Board of Directors and whose powers and authority, as 
provided in a resolution of the Board of Directors or in the Bylaws of the Corporation, 
include the power to caU such meetings. Special meetings of stockholde~s of the 
Corporation may not be caUed by any other person or persons or entity. I 

ARTICLEXll 

Vote Required to Amend Articles 

The provisions set forth in this Article XII and in Article X (provisions as to 
number, classes and removal of directors) and in Article XI (provisions regarding certain 
limitations on powers of stockholders) may not be repealed or amended in any respect, and no 
provision imposing cumulative voting in the election of directors may be added, unless ~Ch action 
is approved by the affinnative vote of the holders of not less than 80% of all of the outstanding 
shares' of capital stock of the Corporation or another corporation entitled to vote genedUy in the 
election of directors. 

ARTICLEXIll 

Executive Committee 

The Board of Directors, pursuant to the Bylaws of the Corporation or by 
resolution passed by a majority of the then-authorized number of directors. may designate any of 
their number to constitute an Executive Committee, which Executive Committee, to the fullest 
extent pennitted by law and provided for in said resolution or in the Bylaws of the Cotporation, 
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sball have and may exercis. all oflh. pow.n ~fth. Board of Directors in the manag.JIlI of lite 
business and affairs of the Corporation, and shall have power to authorize the sehl of the 
Corporation to be affixed to all papers that may require it. I 

IN WITNESS WHEREOF, Layne Christensen Company has caused its forporute 
seal to be he~eunto ~ed and this R:estateg.· l_:~rti.6cate ~fI~corporation to '~e signed b Andre~ 
B. Schnutt; Its PreSldent, and attested by Kent B.o Magtll, Its Secretary, this 2nd day of Apnl, 

19;'~:.... I 

,'\\··~~EN8i~>. I 

~"~&;."" .....•. :Y CO ""0 LAYNE CHRISTENSE OMP1 :: r'~.. to C .. .:... -.,,-. 
t ~ f ~~'OR4r~ \~ % /f ~ .... (1 ._. .J-.. B ~ : ~ : : z. ; y:_.......::..; __ ..p=.~_---=-..:..;..._-+ __ _ 
% .) \. C!'G' A. L ..:"'( j Andrew B. 
~ • &lJ:. • "--:., •••• ,,,&1 •••• l President 

'.'#." ~~~:i:."'"~. . 
'.~~ · .... ·k2!r·U 
Kent B. Magill 
Secretary 
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REsrATED 

CERTIFICATE OF INCORPORA'I'ION 

OF 

LAYNE, INC. 

The undersigned, being an officer of Layne, Inc. (the "Corporation"), a 
I 

corporation organized and existing under the laws of the State of Delaware, does hereby :certifY as 

~~ I 

L The name ofthe corporation is Layne, Inc. The corporation was loriginally 

incorporated under the name New Layne-Western Company, Inc. The date of filing of iJs original 

Certificate of Incorporation with the Secretary of State of Delaware was May 19, 1981. ! 

, I 

2. This Restated Certificate of Incorporation and the amendments I set forth 

herein have been duly adopted in accordance with the provisions of Sections 242 and ~45 of the 

General Corporation Law of the State of Delaware and by the vote of the holders ofa 4ajority of 

the outstanding shares entitled to vote thereon at a special meeting of the stockholders _jUlY called 

and held pursuant to Section 222 of the General Corporation Law of the State of Delaware. 

3. The te"-rt of the ~ertificate ofincoipor:ltion of the Corp.ora~on, J amended 

or supplemented, is hereby amer ded and restated, in full, to read as follows: 



ARTICLE I 

Name .)f the Corporation 

The name of the Corporation is: 

Layne Christensen Company. 

ARTICLEll 

Registered Agent and Registered Office 

The address ofits registered office in the State of Delaware is 1209 Orange Street, 
in the City of Wtlrnington, County of New Castle. The name of its registered agent at such 
address is The Corporation Trust Company c/o Corporation Trust Center. 

ARnCLEm 

Purpose of the Corporation 

The nature of the business or purposes to be conducted or promoted is: 

To engage in any lawful act or activity for which corporations may be organized 
under the General Corporation Law of the State of Delaware (the "General Corporation Law"). 

ARnCLEIV 

Authorized Capital Stock 

:Ibe total. number of shares of all classes of capital stock which the Corporation 
shall have authority to issue is thirty~five million (35.000,000). consisting of thirty million 
(30.000.000) shares of common stock, par value $.01 per share (hereinafter called the "Common 
Stock'!), and five million (5,000,000) shares of preferred stock, par value $.01 per share 
(hereinafter called the ''Preferred Stock. ") 

The following is a description of each of the classes of stock of the Corporation 
and a statement of the powers, preferences and rights of such stock, and the qualifications, 
limitations and restrictions thereof 

A Authority of the Board of Directors. The Preferred Stock may be issued, 
from time to time. in one or more series, and each series shall be known and designated by 
such designations as may be stated and expressed in a resolution or resolutions adopted by 
the Board of Directors of the Corporation and as shall have been set forth in a certificate 
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-. ~ .. ~~: 

made, executed, acknowledged, filed and recorded in the manner required by the laws of 
the State of Delaware in order to make the same effective. Each series shall consist of 
such number of shares as shall be stated and expressed in such resolution or resolutions 
providing for the issue of Preferred Stock of such series together with such additional 
number of shares as th~ Board of Directors by resolution or resolutions may from time tn 
time detennine to issue as a part of such series. All shares of anyone series 'if :.uch 
Preferred Stock shall be alike in every particuiai- except that shares issued at different 
times may accumulate dividends from different dates. The Board of Directors shall have 
power and authority to state and detennine in the resolution or resolutions providing for 
the issue of each series of Preferred Stock the number of shares of each such series 
authorized to be issued, the voting powers (if any) and the designations, preferences and 
relative, participating, optional or other rights appertaining to each such series, and the 
qualifications, limitations or restrictions thereof (mcluding, but not by way of limitation, 
full power and authority to determine as to the Preferred Stock of each such series, the 
rate or rates of dividends payable thereon, the times of payment of such dividends, the 
prices and manner upon which the same may be redeemed, the amount or amounts payable 
thereon in the event of liquidation, dissolution or winding up of the Corporation or in the 
event of any merger or consolidation of or sale of assets by the Corporation, the rights (if 
any) to convert the same into, andlor to purchase, stock of any other class or series, the 
tenns of any sinldng fund or redemption or purchase account (If any) to be provided for 
shares of such series of the Preferred Stock, and the voting powers ("If any) of the holders 
of any series of Preferred Stock generally or with respect to any particular matter, which 
may be less than, equal to or greater than one vote per share, and ~hich may, without 
limiting the generality of the foregoing, include the right, voting as a series by itself or 
together with the holders of any other series of Preferred Stock or all series of Preferred 
Stock as a class, to elect one or more directors of the Corporation generally or under such 
specific circumstances and on such conditions, as shall be provided in the resolution or 
resolutions of the Board of Directors adopted pursuant hereto, including; without 
limitation, in the event there shall have been a default in the payment of dividends on or 
redemption of anyone or more series of Preferred Stock). The Board of Directors may 
from time to time decrease the number of shares of any series of Preferred Stock (but not 
below the number thereof then outstanding) by providing that any unissued shares 
previously assigned to such series shall no longer constitute part thereof and may assign 
such unissued shares to an existing or newly created series. The foregoing provisions of 
this paragraph A with respect to the creation or issuance of series of Preferred Stock shall 
be subject to any additioJlal conditions with respect thereto which may be contained in any 
resolutions then in effect which shall have theretofore been adopted in accordance with the 
foregoing provisions of this paragraph A with respect to any then outstanding series of 
Preferred Stock. 

B. Voting Rights 

1. Common. Except as may otherwise be required by law, and subject 
to the provisions of such resolution or resolutions as may be adopted by the Board 
of Directors pursuant to Paragraph A of this Article IV granting the holders of one 
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or more series of Preferred Stock exclusive voting powers with respect to imy 
matter, each holder of Common Stock shall have one vote in respect of each share 
of Common Stock held on all matters voted upon by the stockholders. 

2. Preferred. The Prefef.ff:d Stock shall have no voting rights and shall 
have no rights to receive notice.:.-uf any meetings except as required by law or 
expreSsly provided in the resolution establishing any series thereof. 

C. Terms of Common Stock. The Common stock shall be subject to the 
express terms of the Preferred Stock and any series thereof. Each share of Common 
Stock shall be equal to every other share of Common Stock. 

After the provisions with respect to preferential dividends on any series of 
Preferred Stock (fixed in accordance with the provisions of Paragraph A of this Article 
IV). if any. shall have been satisfied and after the Corporation shall have complied with all 
the requirements. if any, with respect to redemption of, or the setting aside of sums as 
sinking funds or redemption or purchase accounts with respect to, any series of Preferred 
Stock (fixed in accordance with the provisions of Paragraph A of this Article IV), and 
subject further to any other conditions that may be fixed in accordance with the provisions 
of Paragraph A of this Article IV, then, and not otherwise, the holders of Common Stock 
shall be entitled to receive such dividends as may be declared from time to time by the 
Board of Directors. 

In the event of the voluntary or involuntary liquidation, dissolution or winding-up 
of the Corporation, after distribution in full of the preferential amounts, if any (fixed in 
accordance with the provisions of Paragraph A of this Article IV), to be distributed to the 
holders of Preferred Stock by reason thereot: the holders of Common Stock shall, subject 
to the additional rights, if any (fixed in accordance with the provisions of Paragraph A of 
this Article IV). of the holders of any outstanding shares of Preferred Stock, be entitled to 
receive all of the remaining assets of the Corporation, tangible and intangible. of whatever 
kind available for distribution to stockholders ratably in proportion to the number of 
shares of Common Stock held by them respectively. 

The authorized amount of shares of Common Stock and of Preferred Stock may. 
without a class or series vote. be increased or decreased from time to time by the 
affirmative vote of the holders of a majority of the combined voting power of the then
outstanding shares of capital stock of the Corporation that pursuant to the Certificate of 
Incorporation are entitled to vote generally in the election of directors of the Corporation, 
voting together as a single class. 

ARTICLE V 

Corporate Existence 

The Corporation is to have perpetual existence. 
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ARTICLE VI 

Amendment of the Bylaws 

.. , In furtherance ~d not in limitation of the powers conferred by statute, the BO'trd 
of Directors is expressly authorized to make, alter or repeal the Bylaws of the Corporatic",,' 

ARTICLEVU 

Director Liability: Indemnification 

A director of the Corporation shall not be personally liable to the Corporation or 
its stockholders for monetary damages for breach of fiduciary duty as a director, except for 
liability (i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, 
(H) for acts or omissions not in good faith or which involve intentional misconduct or a knowing 
violation of law, (iii) under Section 174 of the General Corporation Law, as the same exists or 
hereafter may be amended, or (iv) for any transaction from which the director derived an 
improper personal benefit. If the General Corporation Law hereafter is amended to authorize the 
further elimination or limitation of the liability of the directors, then the liability of a director shall 
be eliminated or limited to the fullest extent permitted by the amended General Corporation Law. 
In addition to the limitation on personal liability of directors provided herein, the Corporation 
shall, to the fullest extent permitted by the General Corporation Law: (x) indemnifY its officers 
and directors and (y) advance expenses incurred by such officers or directors in relation to any 
action, suit or proceeding. Any repeal or modification of this paragraph by the stockholders of 
the Corporation shall be prosp:ective only and shall not adversely affect any limitation on the 
personal liability or right to indemnification or advancement of expenses hereunder existing at the 
time of such repeal or modification. 

ARTICLE VIII 

Meetings of Stockholders 

A. Meetings of stockholders may be held within or without the State of 
Delaware, as the Bylaws may provide. The books of the Corporation may be kept 
(subject to any provision contained in the statutes) outside the State of Delaware at such 
place or places as may be designated from time to time by the Board of Directors or in the 
Bylaws of the Corporation. Elections of directors need not be by written ballot unless the 
Bylaws of the Corporation shall so provide. 

B. Whenever a compromise or arrangement is proposed between the 
Corporation and its creditors or any class of them andlor between the Corporation and its 
stockholders or any claSs of them, any court of equitable jurisdiction within the State of 
Delaware may, on the application in a summary way of the Corporation or of any creditor 
or stockholder thereof or on the application of any receiver or receivers appointed for the 
Corporation under the provisions of Section 291 of the General Corporation Law or on 
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the application of trustees in dissolution or of any receiver or receivers appointed for the 
Corporation under the provisions of Section 279 of the General Corporation Law order a 
meeting of the creditors or class of creditors, andlor of the stockholders or class of 
stockholders of the Corporation, as the case may be, to be summoned in such manner as 
the said court directs. If a majority in numb.er. representing three-four:ths in value of the 
creditors or class of creditors, andlor o£ .!hl) stockholders or class of stockholders of the 
Corporation, as the cas~ may be, agree to any compromise or arrangement and to any 
reorganization of the Corporation as consequence of such compromise or arrangement, 
the said compromise or arrangement and the said reorganization shall, if sanctioned by the 
court to which the said application has been made, be binding on all the creditors or class 
of creditors, andlor on all the stockholders or class of stockholders of the Corporation, as 
the case may be, and also on the Corporation. 

ARTICLE IX 

Further Amendments 

Subject to the provisions hereof, the Corporation reserves the right at any time, 
and from time to time, to amend, alter, repeal, or rescind any provision contained herein, in the 
manner now or hereafter prescribed by law, and other provisions authorized by the laws of the 
State of Delaware at the time in force may be added or inserted, in the manner now or hereafter 
prescribed by law; and all rights, preferences and privileges of whatsoever na~re conferred upon 
stockholders, directors, or any other persons whomsoever by and pursuant to this Certificate of 
Incorporation in its present form or as hereafter amended are granted subject to this ·reservation. 

ARTICLE X 

Classified Board 

A Except as may otherwise be provided pursuant to Article IV hereof with 
respect to any rights of holders of Preferred Stock to elect additional directors, the 
number of directors of the Corporation shall be not less than one (1) nor more than nine 
(9), with the then-authorized number of directors being fixed from time to time by or 
pursuant to a resolution passed by the Board of Directors of the Corporation. 

B. The direqtors of the Corporation (other than any directors who may be 
elected by holders of Preferred Stock as provided for pursuant to Article IV hereof) shall 
be and are divided into three classes: Class I. Class IT and Class m. The number of 
directors in each class shall be as nearly equal as the then-authorized number of directors 
constituting the Board of Directors permits. Each director shall serve for a term ending 
on the date of the third annual meeting of stockholders (an "Annual Meeting") following 
the Annual Meeting at which such director was elected; provided, however. that each 
initial director in Class I shall serve for a term ending on the date of the Annual Meeting 
held in 1993, each initial director in Class II shall serve for a term ending on the date of 
the Annual Meeting held in 1994, and each initial director in Class m shall serve for a 

6 



tenn ending on the date of the Annual Meeting held in 1995. Any director who may be 
elected by holders of Preferred Stock as provided for purs~ant to Article IV hereof shall 
serve for a tenn ending on the date of the next Annual Meeting at which such director was 
elected. 

C. In the event of any increase or decrease in the authorized number of 
directors: 

1. Each director then serving shall nevertheless continue as a director 
of the class of which he is a member until the expiration of his tenn or his prior 
death, retiremen~ resignation or removal; and 

2. Except to the extent that an increase or decrease in the authorized 
number of directors occurs in connection with the rights of holders of Preferred 
Stock to elect additional directors, the newly-created or eliminated directorships 
resulting from any increase or decrease shall be apportioned by the Board of 
Directors among the three classes so as to keep the number of directors in each 
class as nearly equal as possible. 

D. Notwithstanding the provisions of Paragraphs B and C of this Article X. 
each director shall serve until his successor is elected and qualified or until his death, 
retirement, resignation or removal. Except as may otherwise be provided pursuant to 
Article IV hereof with respect to any rights of holders of Preferred Stock, a director may 
be removed without cause either by (i) a majority vote of the directors 'then in office 
Cmcluding for purposes of calculating the number of directors then in office the director 
subject to such removal vote), or (ii) the affinnative vote of the stockholders holding at 
least 80% of the capital stock entitled to vote for the election of directors. 

E. Except as may otherwise be provided pursuant to Article IV hereof with 
respect to any rights of holders of Preferred Stock to elect additional directors, should a 
vacancy in the Board of Directors occur or be created (whether arising through death, 
retirement, resignation or removal or through an increase in the number of authorized 
directors), such vacancy shall be filled by the affinnative vote of a majority of the 
remaining directors, even though less than a quorum of the Boatd of Directors. A director 
so elected to fill a vacancy shall serve for the remainder of the tenn of the class to which 
he was elected. 

F. During any period when the holders of any series of Preferred Stock have 
the right to elect additional directors as provided for or fixed pursuant to the provisions of 
Article IV hereof: then upon commencement and for the duration of the period during 
which such right continues (i) the then otherwise total and authorized number of directors 
of the Corporation shall automatically be increased by such specified number of directors, 
and the holders of such Preferred Stock shall be entitled to elect the additional directors so 
provided for or fixed pursuant to said provisions, and Cn"} each such additional director 
shall serve until such director's successor shall have been duly elected and qualified, or 
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until such director's right to hold such office terminates pursuant to said provisions, 
whichever occurs earlier. subject to his earlier death, disqualification. resignation or 
removal Except as otherwise provided by the Board of Directors in the resolution or 
resolutions establishing such series, whenever the holders of any series of Preferred Stock 
having such right to elect additional directors are divested of such right pursuant to the 
provisions of such stock:, the terms of office of.:ill such additional directors elected by the 
holders of such stock, or elected to fill any vacancies resulting from the death, resignation, 
disqualification or removal of such additional directors, shall forthwith tenninate and the 
total and authorized number of directors of the COIporation shall be reduced accordingly. 

ARTICLE XI 

Certain Limitations on Powers of Stockholders 

A Action shall be taken by the stockholders only at annual or special meetings 
of stockholders and stockholders may not act by written consent. 

B. Special meetings of the stockholders of the Corporation for any purpose or 
purposes may be called at any time by the Board of Directors, or by a majority of the 
members of the Board of Directors, or by a committee of the Board of Directors which 
has been duly designated by the Board of Directors and whose powers and authority, as 
provided in a resolution of the Board of Directors or in the Bylaws of the Corporation, 
include the power to call such meetings. Special meetings of stockholders of the 
Corporation may not be called by any other person or persons or entity. . 

ARTICLE XII 

Vote Required to Amend Articles 

The provisions set forth in this Article xrr and in Article X (provisions as to 
number, classes and removal of directors) and in Article XI (provisions regarding certain 
limitations on powers of stockholders) may not be repealed or amended in any respect, and no 
provision imposing cumulative voting in the election of directors may be added, unless such action 
is approved by the affirmative vote of the holders of not less than 80% of all of the outstanding 
shares of capital stock of the Corporation or another corporation entitled to vote generally in the 
election of directors. 

ARTICLE XIII 

Executive Committee 

The Board of Directors, pursuant to the Bylaws of the Corporation or by 
resolution passed by a majority of the then-authorized number of directors, may designate any of 
their number to constitute an Executive Committee, which Executive Committee, to the fullest 
extent pennitted by law and provided for in said resolution or in the Bylaws of the Cooperation, 
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shall have and may exercise all of the powers of the Board of Directors in the management of the 
business and affairs of the Corporation, and shall have power to authorize the seal of the 
Corporation to be affixed to all papers that may require it. 

IN WITNESS WHEREOF, Layne, Inc. has caused its corporate se~ to be 
hereunto 1lffixed and this Restated €ertificate of Incorporation to be signed by Andrew B. 
Schmitt, its President, and attested by Kent B. Magill, its Secretlll)', this 27th day of March, 1996"" 

Kent B. Magill { 
Secretary 
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LAYNE, INC.~ 

By: Q3" 
AndrewB. ~ 
President 
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I. MICHAEL RATCHFORD. SECRETARY OF STATE OF THE STATE OF 

DELAWARE. DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COpy OF THE CERTIFICATE OF RESTATED CERTIFICATE OF INCORPORATION 

OF "LAYNE-WESTERN COMPANY. INC." FILED IN THI S OFFICE ON THE 

FIFTH DAY OF JUNE. A.D. 1992. AT 9 O'CLOCK A.M. 

921575112 

& * • • • * • * • * 

SECRETARY Or STATE 

AUTHENTICATION: '"'3474898 

OATE: 06/05/1992 



REST~TED 

CERTIFICATE OF INCORPORATION 

OF 

LAYNE-WESTERN COMPANY, INC. 

STATE OF DELAUARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09:00 An 06/05/1992 

921575112 - 914634 

The undersigned, being an officer of Layne-Western 

company, Inc. (the "corporation"), a corporation organized and 

existing under the laws of the State of Delaware', does hereby 

certify as follows: 

1. The name of the corporation is Layne-western 

company, Inc. The corporation was originally incorporated under 

the name New Layne-Western Company, Inc. The date of filing of 

its original Certificate of Incorporation with the secretary of 

state of Delaware was May 19, 1981. 

2. This Restated Certificate of Incorporation and the 

amendments set forth herein have been duly adopted in accordance 

with the p~ovisions of sections 242 and 245 of the General 

corporation Law of the state of Delaware and by a written consent 

of the holders of a majority of the outstanding shares entitled 

to vote thereon pursuant to section 22B of the General 

Corporation Law of the state of Delaware. Prompt written notice 

in ~ccordance with section 228 of the General. Corporation Law of 

the state of Delaware nag been given to those stOCkholders of the 

Corporation who have not consented in writing. 

3. The text of the certificate of incorporation of 

the corporation, as amended or supplemented, is hereby amended 

and restated, in full, to read as follows: 



ARTICLE I 

Name of The corporation 

The name of the corporation i~: 

Layne, Inc. 

ARTICLE II 

Registered Agent And Registered Office 

The address of its registered office in the State of 
Delaware is ~209 orange street, in the city of Wilmington, county 
of New Castle. The name of its registered agent at such address 
is The Corporation Trust Company c/o corporation Trust Center. 

ARTICLE III 

Purpose of The Corporation 

The nature of the business or purposes to be conducted 
or promoted is: 

To engage in any lawful act or activity for which 
~orporations may be organized under the General corporation Law 
of the state of Delaware (the "General corporation Law"). 

ARTICLE IV 

Authorized Capital stock 

The total number of shares of all classes of capital 
stock which the Corporation shall have authority to issue is 
thirty-five million (35,000,000), consisting of thirty million 
(30,000,000) shares of common stock, par value .$~Ol per share 
(hereinafter called the "Common stockn ), and fiVe million 
(5,000,000) shares of preferred stock, par value $.01 per share 
(hereinafter called the "Preferred stock"). 

The following is a description of each of the classes 
of stock of the corporation and a statement of the powers, 
preferences and rights of such stock, and the qualifications, 
limitations and ~estrictions thereof: 

A. ~uthority of the Board of Directors. The 
Preferred Stock may be issued, from time to time, in one or 
more series, and each series shall be known and designated 
by such designations as may be stated and expressed in a 
resolution or resolutions adopted by the Board of Directors 
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of the Corporation and as shall have been set forth in a 
certificate made, executed, acknowledged, filed and recorded 
in the manner required by the laws of the state of Delaware 
in order to make the same effective. Each series shall 
consist of such number of shares as shall be stated and 
expressed in such resolution or resolutions providing for 
the L~Eue of Preferred stock of such series together with 
such additional number of shares as the Board of Directors 
by resolution or resolutions may from time to time determjne 
to issue as a part of such series. All shares of anyone 
series of such Preferred stock shall be alike in every 
particular except that shares issued at different times may 
accumulate dividends from different dates. The Board of 
Directors shall have power and authority to state and deter
mine in the resolution or resolutions providing for the 
issue of each series of Preferred stock the number of shares 
of each such series authorized to be is~ued, the voting 
powers (if any) and the designations, preferences and rela
tive, participating, optional or other rights appertaining 
to each such series, and the qualifications, limitations or 
restrictions thereof (including, but not by way of limita
tion, full power and authority to determine as to the 
Preferred Stock of each such series, the rate or rates of 
dividends payable thereon, the times of payment of such 
dividends, the prices and manner upon which the same may be 
redeemed, the amount or amounts payable thereon in the event 
of liquidation, dissolution or winding up of the corporation 
or in the event of any merger or consolidation of or sale of 
assets by the Corporation, the rights (if any) to convert 
the same into, and/or to purchase, stock of any other class 
or series, the terms of any sinking fund or redemption or 
purchase account (if any) to be provided for shares of such 
series of the Preferred stock, and the voting powers (if 
any) of the holders of any series of Preferred stock gener
ally or with respect to any particular matter, which may be 
less than, equal to or greater than one vote per share, and 
which may, without limiting the generality of the foregoing, 
include the right, voting as a series by itself or together 
with the holders of any other series of Preferred stock or 
all series of Preferred stock as a class, to elect one or 
more directors of the Corporation generally or under such 
specific circumstances and on such conditions, as shall be 
provided in the resolution or resolutions of the Board of 
Directors adopted ~ursuant hereto, including, without limi
tation, in the event there shall have been a default in the 
payment of dividends on or redemption of anyone or more 
series of Preferred Stock). The Board of Directors may from 
time to time decrease the number of shares of any series of 
Preferred stock (but not below the number thereof then out
standing) by providing that any unissued shares previously 
assigned to such series shall no longer constitute part 
thereof and may assign such unissued shares to an existing 
or newly created series. The foregoing provisions of this 
paragraph A with respect to the creation or issuance of 
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series of Preferred stock shall be subject to any additional 
conditions with respect thereto which may be contained in 
any resolutions then in effect which shall have theretofore 
been adopted in accordance with the foregoing provisions of 
this paragraph A with respect to any tben outstanding series 
of Preferred ~tock. 

B. voting Rights 

1. Common. Except as may otherwise be required 
by law, and subject to the provisions of such resolution or 
resolutions as may be adopted by the Board of Directors 
pursuant to Paragraph A of this Article IV granting the 
holders of one or more series of Preferred stock exclusive 
voting powers with respect to any matter, each holder of 
Common stock shall have one vote in respect of each share of 
Common stock held on all matters voted upon by the stock
holders. 

2. Preferred. The Preferred stock shall have no 
voting rights and shall have no rights to receive notice of 
any meetings except as required by law or expressly provided 
in the resolution establishing any series thereof. 

C. Terms of Common stock. The Common stock shall be 
subject to the express terms of the Preferred stock and any 
series thereof. Each share of Common stock shall be equal to 
every other share of Common stock. 

After the provisions with respect to preferential 
dividends on any series of Preferred stock (fixed in accordance 
with the proviSions of Paragraph A of this Article IV), if anYI 
shall have been satisfied and after the Corporation shall have 
complied with all the requirements, if any, with respect to 
redemption of, or the setting aside of sums as sinking funds or 
redemption or purchase accounts with respect to, any series of 
Preferred stock (fixed in accordance with the provisions of 
paragraph A of this Article IV), and SUbject further to any other 
conditions that may be fixed in accordance with the provisions of 
Paragraph A of this Article IV, then, and not otherwise, the 
holders of Common stock shall be entitled to receive such divi
dends as may be declared ·from time to time by the Board of 
Directors. 

In the event of the voluntary or involuntary liquida
tion, dissolution or winding-up of the Corporation, after dis
tribution in full of the preferential amounts, if any (fixed in 
accordance with ~e prOVisions of Paragraph A of this Article 
IV), to be distributed to the holders of Preferred Stock by 
reason thereof, the holders of Common stock shall, subject to the 
additional rights, if any (fixed in accordance with the provi
sions of Paragraph A of this Ar·ticle IV), of the holders of any 
outstanding shares of Preferred Stock, be entitled to receive all 
of the remaining assets of the corporation, tangible and intan-
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gible, of whatever kind available for distribution to stock
holders ratably in proportion to the number of shares of Common 
Stock held by them respectively. 

The authorized amount of shares of common stock and of 
Preferred St.ock ,·,ay, without a class ~'r series vote,_ be increased 
or decreased f:t.-OlU time to time by the affirmative vote of the 
holders of a majority of the combined voting power of the then
outstanding shares of capital stock of the Corporation that 
pursuant to the certificate of Incorporation are entitled to vote 
generally in the election of directors of the Corporation, voting 
together as a single class. 

ARTICLE V 

corporate Existence 

The corporation is to have perpetual existence. 

ARTICLE VI 

Amendment Of The Bv-Laws 

In furtherance and not in limitation of the powers 
conferred by statute, the Board of Directors is expressly autho
rized to make, alter or repeal the By-Laws of the Corporation. 

ARTICLE VII 

Director Liability; Indemnification 

A director of the corporation shall not be personally 
liable to the Corporation or its stockholders for monetary 
damages for breach of fiduciary duty as a director, except for 
liability (i) for any breach of the director1s duty of loyalty to 
the Corporation or its stockholders, (ii) for acts or omissions 
not in good faith or which involve intentional misconduct or a 
knowing violation of law, (iii) under Section 174 of the General 
Corporation Law, as the same exists or hereafter may be amended, 
or (iv) for any transaction from which the director derived an 
improper personal ben~fit. If the General corporation Law here
after is amended to authorize the further elimination or limita
tion of the liability of the directors, then the liability of a 
director shall be eliminated or limited to the fullest extent 
permitted by the amended General Corporation Law. In addition to 
the limitation on personal liability of directors provided 
herein, the Corporation shall, to the fullest extent permitted by 
the General Corporation Law: (x) indemnify its officers and 
directors and (y) advance expenses incurred by such officers or 
directors in relation to any action, suit or proceeding. Any 
repeal or modification of this paragraph by the stockholders of 
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the corporation shall be prospective only, and shall not adverse
ly affect any limitation on the personal liability or right to 
indemnification or advancement of expenses hereunder existing at 
the time of such repeal or modification. 

ARTICLE VIII 

Meetings of stockholders 

A. Meetings of stockholders may be held within or 
without the state of Delaware, as the By-Laws may provide. The 
books of the Corporation may be kept (subject to any provision 
contained in the statutes) outside the state of Delaware at such 
place or places as ~ay be designated from time to time by the 
Board of Directors or in the By-Laws of the Corporation. Elec
tions of directors need not be. by written ba1lot unless the By
LaWs of the corporation shall so provide. 

B. Whenever a compromise or arrangement is proposed 
between the Corporation and its cred~tors or any class of them 
and/or between the corporation and its stockholders or any class 
of them, any court of equitable jurisdiction within the state of 
Delaware may, on the application in a summary way of the Corpo
ration or of any creditor or stockholder thereof or on the appli
cation of any receiver or receivers appointed for the Corporation 
under the provisions of section 291 of the General Corporation 
Law or on the application of trustees in dissolution or of any 
receiver or receivers appointed for the corporation under the 
provisions of Section 279 of the General corporation Law order a 
meeting of the creditors or class of creditors, and/or of the 
stockholders or class of stockholders of the Corporation, as the 
case may ~e, to be summoned in such manner as the said court 
directs. If a majority in number representing three-fourths in 
value of the creditors or class of creditors, and/or of the 
stockholders or class of stockholders of the Corporation, as the 
case may be, agree to any compromise or arrangement and to any 
reorganization of the corporation as consequence of such compro
mise or arrangement, the said compromise or arrangement and the 
said reorganization shall, if sanctioned by the court to which 
the said application has been made, be binding on all the credi
tors or class of creditors, and/or on all the stockholders or 
class of stockholders of the Corporation, as the case may be, and 
also on the Corporation. 

ARTICLE IX 

FUrther Amendments 

Subject to the provisions hereof, the corporation 
reserves the right at any time, and from time to time, to amend, 
alter, repeal, or rescind any provision contained herein, in the 
manner now or hereafter prescribed by law, and other provisions 
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authorized by the laws of the state of Delaware at the time in 
force may be added or inserted, in the manner now or hereafter 
prescribed by lawf and all rights, preferences and privileges of 
whatsoever nature conferred upon stockholders, directors ,OX' any 
other persons who~soever by and pursuant to this Certificate of 
Incorporation in its rll:esent form or as he:tp-after amended are 
granted subject to 'I.:hls reservation. 

ARTICLE X 

Classified Board 

A. Except as may otherwise be provided pursuant to 
Article IV hereof with respect to any rights of holders of Pre
ferred stock to elect additional directors, the number of direc
tors of the corporation shall be not less than orie (1) nor more 
than nine (9), with the then-authorized nwnber of directors being 
fiXed from time to time by or pursuant to a resolution passed by 
the Board of Directors of the corporation. 

B. The directors of the corporation (other than any 
directors who may be elected by holders of Preferred stock as 
provided for pursuant to Article rv hereof) shall be and are 
divided into three classes: Class I, Class II and Class III. 
The number of directors in each class shall be as nearly equal as 
the then-authorized number of directors constituting the Board of 
Directors permits. Each director shall serve for a term ending 
on the date of the third annual meeting of stockholders (an 
"Annual Meeting!!) following the Annual Meeting at which such 
director was elected; provided, however, that each initial 
director in Class I shall serve for a term ending on the date of 
the Annual,Meeting held in ~993, each initial director in 
Class II shall serve for a term ending on the date of the Annual 
Meeting held in 1994, and each initial director in Class III 
shall serve for a term ending on the date of the Annual Heeting 
held in ~995. Any director who may be elected by holders of 
Preferred stock as provided for pursuant to Article IV hereof 
shall serve for a term ending on the date of the next Annual 
Meeting following the Annual Meeting at which such director was 
elected. 

C. In the event of any increase or decrease in the 
authorized number of ~irectors: 

1. Each director then serving shall nevertheless 
continue as a director of the class of which he is a member 
until the expiration of his term or his prior death, 
retirement, 'resignation or removalf and 

2. Except to the extent that an increase or 
decrease in the authorized number of directors occurs in 
connection with the rights of holders of Preferred stock to 
elect additional directors, the newly-created or eliminated 
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directorships resulting from any increase or decrease shall 
be apportioned by the Board of Directors among the three 
classes so as to keep the number of directors in each class 
as nearly equal as possible. 

D. Notwithstanding the provisions of Paragraphs .• B and 
C of this Article X, each director shall serve until hi~.iucces
sor is elected and qualified vr until his death, retirement, 
resignation or removal. Except as may otherwise be provided 
pursuant to Article IV hereof with respect to any rights of 
holders of Preferred stock, a director may be removed without 
cause either by (i) a majority vote of the directors then in 
office (including for purposes of calculating the number of 
directors then in office the director subject to such removal 
vote), or (ii) the affirmative vote of the stockholders holding 
at least 80% of the capital stock entitled to vote for the 
election of directors. 

E. Except as may otherwise be provided pursuant to 
Article rv hereof with respect to any rights of holders of Pre
ferred stock to elect additional directors, should a vacancy in 
the Board of Directors occur or be created (whether arising 

" through death, retirement, resignation or removal or through an 
increase in the number of authorized directors), such vacancy 
shall be filled by the affirmative vote of a majority of the 
remaining directors, even though less than a quorum of the Board 
of Directors. A director so elected to fill a vacancy shall 
serve for the remainder of the term of the class to which he was 
elected. 

F. During any period when the holders of any series 
of Preferred stock have the right to elect additional directors 
as provided for or fixed pursuant to the provisions of Article IV 
hereof, then upon commencement and for the dUration of the period 
during which such right continues (i) the then otherwise total 
and authorized number of directors of the corporation shall auto
matically be increased by such specified number of directors, and 
the holders of such Preferred S~ock shall be entitled to elect 
the additional directors so provided for or fixed pursuant to 
said provisions, and (ii) each such additional director shall 
serve until such director's successor shall have been duly 
elected and qualified, or until such director's right to hold 
such office terminates pursuant to said provisions, whichever 
occurs earlier, subject to his earlier death, disqualification, 
resignation or removal. Except as otherwise provided by the 
Board of Directors in the resolution or resolutions establishing 
such series, whenever the holders of any series of Preferred 
stock having such right to elect additional directors are 
divested of such" right pursuant to the provisions of such stock, 
the terms of office of all such additional directors elected by 
the holders of such stock, or elected to fill any vacancies 
resulting from the death, resignation, disqualification or 
removal of such additional directors, shall forthwith terminate 
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and the total and authorized number of directors of the corpo
ration shall be reduced accordingly. 

ARTICLE XI 

vote.R~~ired To Amend Articles 

The provisions set forth in this Article XI and in 
Article X (provisions as to number, classes and removal of direc
tors), may not be repealed or amended in any respect, and no 
provision imposing cumulative voting in the election of directors 
may be added, unless such action is approved by the affirmative 
vote of the holders of not less than 80% of all of the 
outstanding shares of capital stock of the CorporatIon or another 
corporation entitled to vote generally in the election of 
directors. 

ARTICLE XII 

Executive Committee 

The Board of Directors, pursuant to the By-Laws of the 
Corporation or by resolution passed by a majority of the then
authorized number of directors, may designate any of their number 
to constitute an Executive Committee, which Executive Committee, 
to the fullest extent permitted by law and provided for in said 
resolution or in the By-Laws of the corporation, shall have and 
may exercise all of the powers of the Board of Directors in the 
management of the business and affairs of the Corporation, and 
shall have power to authorize the seal of the corporation to be 
affixed to all papers that may require it. 
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IN WITNESS wHEREOF, Layne-western Company, Inc. has 
caused its corporate seal to be hereunto affixed and this 

Restated Certificate of Incorporation to be signed by Robert 
C. Dymond, its President, and attested by Frank R. Clark, its 
Secretary, this ____ day of ~~ , 1992 

ATTEST: 

Frank R. Clark 
secretary 

lO 

T..A YNE-WESTERN COMPANY, INC:: 

By: 
Robert C. Dymond 
President 
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I, Glenn C. Kenton, Secretary of State of the State of Delaware, 

do hereby certify that the attached is a true and correct copy of 

Certificate of -.;Own~:.=.e:..:rs::..::h:.=i:.t<p ______________ _ 

filed in this office on ~Juu!.!ln!Ee~19~,t.-!.1..z..9.1.!.8]L-.... ______ _ 

Glenn C. Kenlon, Secretory 0/ Slote 

81. 52010 DATE: __ A_u~g_us_t __ l_l~,_1_9_B_l __________ ___ 



CERTIFICATE OF O~~ERSHIP AND MERGER 

1>"1ERGING 

LAYNE-WESTERN COMPANY, INC. 

INTO 

NEW LAYNE-WESTERN COMPANY, INC. 

NEW ~~NE-WESTERN COMPANY, INC., a corporation or-

ganized and existing under the laws of the State of Delaware, 

DOES HEREBY CERTIFY: 

FIRST: That this corporation was incorporated on 

the 19th day of May, 1981, pursuant to the General Corpora-

tion Law of the State of Delaware. 

SECOND: That this corporation owns all of the 

outstanding shares of the stock of Layne-Western Company, 

Inc., a corporation incorporated on the 1st day of ~uly, 

1968, pursuant to the General Corporation Law of the State 

of Delaware. 

THIRD: That this corporation, by the following 

resolutions of its Board of Directors, duly adopted at a 

meeting held on the 8th day of June, 1981, determined to 

and did merge into itself said Layne-Western Company, Inc.: 

RESOLVED, that NEW LAYNE-WESTERN COMP'ANY, 
INC. merge, and it hereby does merge, into itself 
Layne-western Company, Inc., a Delaware corpora
tion, and assumes all of its liabilities and ob
ligations, and that such merger shall constitute 
for tax purposes a liquidation of said Layne
Wes~ern Company, Inc., within the meaning of and 
in accordance with Sections 332 and 336 of the 
Internal Revenue Code of·l9S4, as amended (the 
"Code") and that the basis of the assets acquired 
in such merger shall be determined pursuant to 
Section 334 (b) (2) of the Code; 
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RESOLVED FURTHER, that the officers c·f this 
corporation be, and they here~ are, directed to 
make and execute a Certificate of Ownership and 
Merger setting forth a copy of the resolutions to 
merge said Layne-Western Company, Inc. and 
assume its liabilities' and obligations, and the 
date of adootion thereof, arid to cause the same to 
be filed with the Secretary of State of the State 
of Delaware and a certified copy recorded in the 
office of the Recorder of Deeds of New Castle 
County, Delaware, and to do all acts and things 
whatsoever, whether within or without the State 
of Delaware, which may be in any way necessary or 
proper to effect said merger: 

RESOLVED FURTHER, that the merger shall be 
effective upon the date of filing of said Certifi
cate of OWnership and Merger with the Secretary 
of State of the State of Delaware: and 

RESOLVED FURTHER, that upon the effective
ness of said merger, this corporation change its 
corporate name by changing Article 1 of the 
certificate of Incorporation of this corporation 
to read as follows: 

Article 1. The name of the corporation is 
Layne-Western Company, Inc. 

IN WITNESS WHEREOF said NEW LAYNE-l\lESTERN COMPANY, 

INC. has caused this certificate to be signed by Robert L. 

McFadin, its President, and attested by Robert F. Wrobel, 

its Secretary, this lBthday of June, 19B1. 

NE~'1 LAYNE-WESTERN COMPANY, INC. 

By ce£. k.. 2-D . .:.-. 
Rooert L. McFadin, President 

ATTEST: 

BY~~~\~~ ~t ~~e1' ssistant Secretary 
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STATE OF KANSAS 

COUNTY OF JOHNSON 

) 
) 55. 
) 

., 

BE IT REMEMBERED, that on the 18th day of June, 

1981, personally carne before me, the undersigned, a not~ry 

public in and for said county and state, R. L. McFadin, who is 

President of New Layne-Western Company, Inc. (the corporation 

described in the attached Certificate) and is known to me 

to be such, and being by me first duly sworn did state and 

acknowledge that he signed the attached Certificate on be

half of said corporation, that said certificate is the act 

and deed of said corporation, and that the facts stated 

therein are true. 
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CERTIFICATE OF INCORPORATION 

OF 

NEW LAYNE-WESTERN COMPANY, INC. 

The name of this corporation is: 

NEW LAYNE-WESTERN COMPANY, INC. 

2. The address of its registered office in the 

State of Delaware is 306 South State Street in the City of 

Dover, County of Kent. The name of its registered agent at 

such address is United States Corporation Company. 

3. The nature of business or purposes to be con-

ducted or promoted is to engage in any lawful act or activ

ity for which corporations may be organized under the 

General Corporation Law of Delaware. 

4. The total number of sha~es of stock which the 

corporation shall have authority to issue is one thousand 

(1,000); and the par value of each share shall be one cent 

($.01) amounting in the aggregate to ten dollars ($10.00). 

5. The name and mailing address of the 

incorporator is: 

Jean M. Reilly 
LATHAM & WATKINS 
555 South Flower Street 
Los Angeles, California 90071 



, 6. In furtherance and not in limitation of the 

powers confer(~,.t by statute, the board of directors is 

express ly authorizad to make, alter or repe .. i.l the bylaws of 

the corporation. 

7. Election of directors need not be by written 

ballot unless the bylaws of the corporation shall so 

provide. 

I, THE UNDERSIGNED, being the sole incorporator 

hereinbefore named, for the purpose of forming a corporation 

pursuant to the General Corporation Law of the State of 

Delaware, do make this certificate, herein declaring and 

certifying that this is my act and deed and the facts herein 

stat~d are true, and accordingly have hereunto set my hand 

this 8th day of May, 1981. 

" 
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United States Corporation Com pony 
306 South Stale Stroet, Dover. Delaware 

Albany, N. Y. Los Angoles. Cal. 
Canon Cily, Nov. Philadelphia, Pa, 
Chicago, III. 51. Louis, Mo. 
Jersey City, N. J. Washington, D. C. 

Executivo Officos 

70 Pine Street. New York, New York 10005 
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FIRST CLASS MAIL 

STINSON 
MORRISON 

HECKER 
-LLP-

Mr. Steve Capuyan 
Enforcement Officer 

1201 Walnut Street, Suite 2900 
KansDS City, MO 64106-2150 

Superfund Enforcement Section (65SF-TE) 
United States Environmental Protection Agency 
Region 6 
1445 Ross Avenue, Suite 1200 
Dallas, TX 75202-2733 
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